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.'TATE OF SOIITN CAROLINA .

'SECRETARY OF STATE .

ARTICLES OF.INCORPORATION

OF

SCEEG HOLDING COHPANI, INC.

IITs This Fane in

Dupgcato Oirgbeals)

(Sect 99740 of I979 Cade)

This Space For Uia By
The Secretary of State

'GNSTRUCEIONS QN PAGE 4)

I, The name of thepmposwl corporation is SCESG HOLDING CO ANP

The ioigsl reghtnrcd office of the corporation is ... I426. Idai u. Shpeep............v.............

located in the chy of ...., . CellpmbaS............... county of.... RLGhlat)S)............... snd

the State of South Caroline and the norse of ite Ini6al regishuwl agent at such address is ....

EDWARD C ROBERTS

9..'Ihe period of duration of the corporshon sheE be pemwtual hmrfurm~,

4. The corporation is anthorhed to issue shares of stack ss foEown

Aumatm N Wtee d

.IH,SHONODG..

p vn

No. Png Value

Hshmes «re divided Into two or more eiassm orjfsny deco ofshares is divided into seiiee within a doss, tha

relafive rights, ~erv and lhnitsfions of the shores of each class, and ofeach cmice within adesi arose

follows:

HOT APPLICABLE

5. Total autboriswl caPitsl stook 26, QOS POSG. Nharnn. WnhhGut . Pan "value
Plena see ihsnactions an Page 4.

g. The esistence of tbe colpomtton shsH begin as of the filing date w'tth the Semetsrf of Sta~
efihsthm"

7. The riumger of directois cene'titutlng lhe inhial boord of Directors of the corporation is ..one,......
.nnd tho aames and addresses of the persons who sre to sen e as direcuws until thc first annual meeting of

shareholders or until their successors be elected end qualify srer

Vi xgi 1..C...Snmmem............. PA..Ot.. NO+..766 r..COlDRdtia, SC 29219
Nae Acr

rlc
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017
REFERE l7071316m034

STATE OF, . Sf1UTE,:1-". ROIIIbUt.; Lro

COUNTY OF': RICBDIIED

The undereignWl. 'RIRQIfr . C .. SUMMER

do luueby certHy that they'sre the incmpotalors of ....,..:„......."...,.: .............. Corporation and

em auth oriiied to execute this vedficationfthat each of the undersigned fo'r himbe!fdoes hereby fiuther'ertify'mt

he bss read tbe fordgoiog docbment, anderetandethe meaning and purport of the statements therein can-

'm'ned snd the same am true to the best of hie informafion eud befief.

Isis I wt ~mm

'telo Iw I I
Imw I rl n 6 eral

11. 1, BRBUFZ..Rr ..f4')HE............., as attorney licensed to wlactice hl the Btaleof Boutb Caro.

linc, cerfiiy thol the corperafion, to.whoso artidee of ineorporathm this cerlificate ie attached. hss com-

plied with the requirements of chapter 7 'of Title 88 of the South Csmlina Code of 1078, ielatlng
to lhe organilation of corporations, and that in my spinto ths corporation le organimd for a lawful

purpoea

D M QCTRSEd.-....l I N'eX.....:,.................k4~. IF....~..............
Elms m

ASBURY S. GIBBER
rlrp pcl fN I

Address,. Pt,.cn Box 7S4

Colnmbin, S. C. 29218

SCHEDUDE OF FEES
(Psyablo «t fime of fillng Arfictm of With Secretory of State)

Fee for IRiag Arficles 0
ln addition to the above, SAD fsr each
81,000.00 of the aggregate value of
shares which the Corpoiation ie outlie.
lixed to iseas,'ut ia not case less than
nor mors then

4D.DD
1,0M.OD

' I
I I

NOTF, THIS PORN MUST SR COMPLETED IN ITS ENTIRETV UEPSRE IT WILL BB ACCEPTED FOR Fll ING.

. THIS FORM MUST BE ACCDMPAINED DV THE FDIBT REPORT OP CORPORATIONS AHD A CHECE IN VHE

AMOUNT OP SIO PA'TABLE TO THE SDUTH CAROI INA TAR COMMISSION.

Ple r I lwon arwvcr «Ic.

I

3
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N*

Ats

8. The general nature of tbe bustnfsp for wbtdh'ibe ciirporetion is orraniswl le (itis not necessary to set(orth

in the purports powcni'enum6ts(cadtsectton (88.8 10 of 1976 code).

TO ACQUIRE ~ OWN AN)/OR. SELL CAPITf)L STOCE AND. OTBER XNTBRESTS

IN'THER'CONPAMIESr INCLDDINNI BUT NOT LIMITED TO) PUBLIC UTII ITIES

AND OTHER LAMPUL'URPOSES.

" 9. Provisions which the incorporatms elect to include in the srddes of incorporation're as follows:

9.1 No preemptive rights shall apply to any shszes of tba capital stock

of the corporation nor inure to any holder thereof.

'9.2 There shall be no right to vote sny shares of stock cumulatively

for sny purpose.
9.3 The following matters shall be decided by the vote of a majority of

shaies of stock ot the corporation entitled to voter distributions

from capital surplus," the corporttioa's purchase of its own shares;

reduction of stated capital; and loans tb directozs snd bfficers.

9i4 These drrfcles of Incorporation may be,asmnded by the vote of the mirdmum

number of shares per)Sitted by South Carolina law.at the time. of such vote, but

not less than a majority of shares entitled to vote.

16. The name snd address of each incorpotatcr ie

Sl Isa N ceF

Virgil C. Summer P. O. Box 764 Columbia Richland S. C.

I 'I
"I

'I

3 gr

SSNEER
mv «tuuFIN I I

Irrt nw tl ~l I

Irtl 0 FN IN e
I

I

Irrt wl t tmw mt I
I

ttrl r I IN wt

I
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STATE OF SOUTH CAROLINA
'ECRETARY OF STATE

ARTICLES OF AEEENDIBENT

' To Thc Aniclcs of incorporation of

SCEfG HOLDING I

GONPARY, IEC. This, Space For Use By
Secretary of State

(File This Form in DupBcetc)

pursuant to Authority of Section 33-1 5-10 the Somh Carolina Code of lp76 as araended, the ILdersigned

Corporation adopts the fogowing Articles of Atnendment to its Articles of Incorporation:

The name of the Carporation is,... SCESCT. SODDING(CONPMYr.,l?ICT.,'..

X. I'e Registered Office sf the Corporation is... 14 76. Bain: Street..............
ts .t

id the'City of...... Columbia ......:...; County of: .. Richland

the State of 5nuth Carolina and the name of Ihc Registered Agcht at such address is...

Edward C. Roberth

...rind

(Complele ilcm 3 of 4'whichevei is relcvanU .
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ARTICLES OF AIEEMOINEMT {ConNnuid)

v ss 9 class an the Amendment, and thc vote of such shares, wss. {If inapplicable, inseit."none")

4. a. Prior Io the organizational meeting thc Corporation add with the ennwnt af thc subsLT)bert, thc follow.

ing Amendment was adoPted by Ihe IneorPorstorivl on..OGtOBPP. 3 9 r . 19k{,...., .

'Test of Aiiibndmeni) '.

THE NAME OP THE CORPORATION SHALL BE CHANGED TOI SCANA'COEPOEAPION

b. Thc numbci of withdrawals of subscribers, if sue)I h» the cate II....NONE

e. The number of Incorporalors are..... ONE............and the nuntber voting for the Amendment vvss

... ONE...........,..snd thc number voting against the Amcndmcnl avo.......LEONE...

5. The manner, if nnt sm forlh in the Amendment, in wliich sny,esehangc, rcclasslficatlon, or canccgstioo or

issued shares provided for in tile Autsndntcnt shag he eITo:Icd, is as I'ogov v: lil not applicable, ihsert "na

ehangcp)

NO CHANGE
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4, The manner in which thc Amendment effects a change in the smouni of staled capital. and dmount of staled

oylsieloosd .. '' capttsL'expressed in dollars, as chsngdd by the Amendmenh is as foifows." iif not applicable, insen uno

change")

BO CBABGB

Dais ..

XBG COfdPftBY» IBQ

RPOBATIOB)

'Nncc*nru tun«gong ihr rnnn, hallaihcr m ~ lc.

auuh hh ign lu r. 4«III 14 icgrhlr 1«hi n» n and

Ihcnl ii h hchhc «a.il «hr ir, cd na 4 n'c

iil m iw I1.1«lrul ihc lc I Eadr, n ancacrd,

STATE OIL . SORTS . CmtQLZGA

COUBTIY OF.....RICE~»,b...

The undhrdg'hed $FIRGIS,C ............. »Sill. ~ - QL tic«cht cerlifiSUMMER

IhttBN(nmTbcil ilf ilcdledt anti Ietitin...iigoooxpDxegoxx.....undn ..;dj xeobox..h'

hchptxttghtpdof... L.....SCUBA..CPRFORgrStIOB..........nndxkketbort»cat rn ca«sic thtc dn niuent;

ihei each of ihc undcriigned for himcelf deci hereby further Eeriil'y ihar he iiyned and wai io autlxirircvL bsc

read Ihc foregoing docuiamllr ilndcrglandi Ihc meaning and ParPorl of the cia lani snit therein minie inrd und lb

sanle are iruc to Ihc bail. of hid informalion snd helief.

Dated at...COAPfbbd 0».. EC., thic....., .",0. oT;, Oodgobex ... losd

SCHEDULE OF tEES
(Payable at Rime of filing application with Sccrciary of
Siatc)

Filing Fee $ 5.00
Tsgull »P.00

( . Total Fm'45.00
Nnicr n 0 A«c«l«cnicrrdr Cnianc ch .Mtd r i.i lice

pi«cat«»,chchling(~ gllru I lirn:

. Fm for ligng tippliculion...,...,..., „5 I tm

la uddliion lo thc sbnvei B40 fnr each.
St,hop tnl nf ihe lolal lne'dain in Ihc ag.
gregoie vatue oF suthoriccd ihurcgf
bul iu ao efiieleigllrun..'........,...:..... 404gl
nOr'inOre tliun.....r....,h rrr....,...i .. 1,00IL00

1
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RESTATED
ARTICLES OF INCDRPORATION

OF
SCANA CORPORATION~ M'L7'O'I'&

~. 5 /O'O I(

The .name of the corporation is ,SCANA Corpoxationl'he
corporation's foxmer name was SCEEG Holding Company,'Inc.
Its original Articles of Incorporation were filed October 1,
1984.

2. The initial registered office of the corporation is 1426 Main

street located in the city of Columbih, county of Richland
and the state of south Carolina and the name of 'ts initial
registered agent at such address 'is EDWARD C. ROBERTS.

3. The period of duration of the corporation shall be perpetual.

4. The Corporation is authorised to issue shares of stock as
follows:

Class of Shares Authorised No Pax Value

Common 75,000,000 No Par Value

5. Total authorized capital stock 75,000,000 shares without
par value.

6. The existence of the corporation shall begin as of the filing
date with the Secretary gf State.'.
The number of directors constituting the initial board of
Directors 'of the corporation is one and, the bases and
addresses of the persons who are to serve as girectprs until
the fizst annual meeting of shazeholders'" or until their
successors be elected and qualify are:

Name Ad ess

8. The general nature of the business for which the corporation
is organized is (it is not necessary to set forth in the
purposes powers enumerated Sec'tion (33-3-1'0 of 1976 Code).

TO ACQUIRE, OWN AND/OR SELI CAPITAL STOCR AND OTHER INTERESTS

IN OTHER COMPANIES, INCLUDING, BUT NOT IIMITED TO, PUBLIC

UTILITIESE AND OTHER LAWFUL PURPOSES.

9. Provisions which incorpozators elect to include in the
articles of incorporation are as follows1

9.1 No preemptive rights shall apply .to any shares of the capital
stock of the corporation nor inure to any holder thereof.
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REFERENCE ID: 1707131610034

9.3 There shall ba no right to vote any shares of stork
'cumulatively fox any purpose.

9.3 The following matteFB shall be decided by the vote of a

,majority of Shares of stock of'he corporation . entitled to
vote; distri)3uticns fXom,Capital surplus7:the corporation's
purchase of its own shares; reduction of stated capital; and
loans to directors and officers.

9.4 These Restated Articles of Incorporation may be amended by
the vote of the minimum number of shazes permitted by South
Carolina law at the time of such vote, but not'ess than a
majority of shares entitled to vote.

10. These Restated Articles oi'ncorporation restate the original
Articles of Incorporation, filed October 1, 1984, as amended

by Articles of Amendment filed October 10, 1984, without
furthex material pmendment or change, and ware adopted by
vote of the Board oi'irectors, pursuant to S. C. Code
Section 33-15-80(a)(1). There is no material discrepancy
between the original Articles of Incorporation as amended and

these Restated Articles of lncozporation.

DateI October 10, 1984

STATS OF SOUTH CAROLINA )
) ss..

COUNTY OF RICHI AND )

The uridersigned Virgil C. Summer does hereby certify that he
is the duly elected and acting sole director of SCANA Corporation
and is authorised to execute this documentI that he does hereby
further certify that he signed and was so authorised and read the
foregoing document,. understands the meaning and purpose of the
statements therein contained and the same are true to the best of
his information and belief.

Dated at Columbia, S. C., this 10th day of October, 1984.
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~~™cds .M-4 X)-des'II d-. N7IL

K ] L.KGjt)''.-'(. ('/i c 78 L (c) sdttTN''8IARCn)(7'('.El'F'cfgrc . OAs coMPANT
L C T

&.f'IS)~ AND
9 1D 71 78 1 8

SCANA CORPORATION

Pursuant to the provisions of Section 33-17-40 et seq. of the South
Carolina Business Corporation Act (the NAct"), a Plan of Exchange, dated as of
IYctober 10, 1984 (the "Plan"), between South Carolina Electric 4 Gas Company,
a South Carolina corporation (NSCEAGH), and BCANA Corporation, a South
Carolina corporation, was approved by the board of directors of each of the
undersigned corporations in the manner prescribed by the Act, and a copy of
the Plan was duly mailed to each shareholder of SCEAG. No shares of stock of
SCANA Corporation had been issued prior to the adoption by its board of
dirahtors of a resolution approving the Plan.

FTRSTI The plan of exchange is set fddrth in the Plan of Exchange
attached hereto as Exhibit A, which is incorporated herein by reference.

SECOND: As to the uudersigned corporations. the total number of shares
outstanding entitled,to vote, and the number of such shares voted for end
against the Plan of Exchange, are as follows:

Name of Cor oration
Number of Shares Total Voted Total Voted~dt For ~Aains t

South Carolina Electric 6 Gas Co. 40,296,147 30,489,536 547,031

SCANA Cozporation 0 0

Since no shares of stock of SCANA Corpozation had been issued prior to
the adoption by its Board of Directors of a resolution approving the Plan& no
vote of any shareholder of SCANA Corporation was required under Section
33-17-30 of the Act.

THIRDI The Effective Date of the Exchange shall be December 31, 1984 as
provided in the Plan of Exchange.

POURTH: The ragf.stared office of SCANA Corporation is 1426 Main Street
(P. 0. Box 764)„ in the City of Columbia, County of Richland, in the State of
South Carolina.

The registered office of South Carolina Electric 4 Gas Company is 1426
Main Street (P. 0. Box 764), in the City of Columbia, County of Richland, in
the State of South Carolina.
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..seT.,.LS EplSSEySES SSSWSWR c, „&4d '-Lpk+~D.:,=':""&a ".:
!:"gCIA ..'D.~,'., ~&~g Ie.',-.Dae'E e '.+ . PE'."Sffjwi'i".'asgjeovffCOb. '",names

rea'pe'cffve Cliefaraan SnTf 'Secre%BY'rp'-.3fnH Eben-YehHBUC'ELB'S Corpdrare seals affgme8' ',.';,
aa. o'f .c'ba .).OWday of December, 19SSP.

SOAHA COETOEEEEIOH-

(SEAL)

ATISS

SOUTH CAROLLHA ELECTRIC S CAS COMPARE

(SEAL)

ATl'ES
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WTha'TundeigiPEhIed'Iyirg&TI.".'EB:,",EpuEImag HEI'd;-'getfyFQ': 'IFBinseli do" hazeby EETruffyL

tbmc they'are. the'duly e1goteg;.ahBP'autilng 'Cbmigmsn ofI the Board.of 0izecnorKs:

and ggcrdta«y, respectively, of 'SCABA, Go'cpora«ion dmd are acutlmr5.shd by i&a I

Board- of .Bidectors to ABIscute this vs«if ication; that each df the undnrs1.glEed'or"Tlpimsnlf

does hereby futTthcr certify that ha Bas rand tbe foreggirig

docdmi ht, understands the meaning . aad purpor t of tbe ststdments therefiI

ubntained and tha same ara true to tha best of his infonmation and be1faf.

Bated at Columbia. South Carolina, this 10th day of December, 1984.

ATTES

STATE OF SOUTH CAROLIEA

600BZT OF EICBLfdg

- . 'fbe undersigned Virgil C. Summer and Betty C. Bissell do hereby certify
tbmt T«hay are the duly elected and acting Chairman of the Board of Directors

tetaryP zespectively, of South Carolina Electric & Gas Company and are

authorized by its Board of Directors to execute this verification; that each

oft;the undersigned for himself does hereby further certify that he has read

«&Le fozbgeing document, understands the meaning and purport of the statemen«s

«%stein contained and the same are true to the beet of his information and

ba%ief .

Dated at Columbia, South Carolina, this 10thday of December, l984.

ATTES
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REFERENCR Ip'. 679/ESI6QI04.

of

SOUTH CAROLINA ELECTRIC & GAS COt(PANT

SCANA CORPORATION

1. Parties.

The name of the corporation proposing to, exchange its shares is SeuOh
Carolina Electric & Gas Company, a South Carolina public utility corporatiun
(NSCLE&GN), and the corporation proposing to acquire outstanding shares of
SEE&G is SCANA Corporation, a South Carolina general business corporat&PFII'ng

CAN& ')

2. The Exchange; Nanner and Basi.s of Exchanging Shares of SCE&G Com..on
Stuck for Shares of SCANA Common Stock.

Upoa the filing by the Secretary of State of South Carolina of Articlmg
Lof. Exchange with respect to the Exchange provided for herein (the "Exchange".-):

.fa) Each share of common stock, $76.30 par value, of scE&G outstEungiTIE'"SCE&GCspE&on Stock" ) shall, by operation of law, be exchanged for one s]r'Axe..

Ysf Common stock, without par value, of scANA (Hsc&M common stocko).

(b) Each share of SCE&G Common Stock held in the treasury Df SCRAG w)TEL&II

qIs-dmncelled.

(c) $11 rights outstanding to acquire shares of SCRAG COImaon,gteqk:
UUxsumnt .to SCE&G's Dividend HSAEIvestment and Stock Purrhase Plea,. Igtw'dk'..

. 'Nnrchase~savfngs program for Employees mnd hapioyee stock Ownership Ni&n'„;
"shall, by .operation of law and wibhpnt fAsr'ther autionp be exchanged 'fetitpffthFt(s-

Acquire tHe number of shares of SGANA Cqmmon SuUak dekefsained on The',5a+s':''seitfprrh in section. 2(a) a@eve, sub/act to addue&RIent ther&"f. e'r.'.iml '.
accordance with the respective terms au& conditions of such mights.

D
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"" "-„'..- C.:-,'~:. (d'I:-':.'ARE'Af~,:
8

.

3. '' XafmsE add'C'ocnditlo'nsi'achhol'der ox a nett'dETEENtH. sp carrifdaaisls. e+eragsfora rsdspps@i.'Ih)h

,.shares of sc886 8osd(RED ~ Snock, upon pEFEadnogtifin ~ sf sech cELtsifdh(4fml oi

Claitdfd.canes .Fo SCANA. ov its agent, shail .bs entifYled'o xsshAAye igl Ngcligngxe

, ager~for. a certificate or'mntigdcates representing m lfke.msnther nf "wh'olm'..'hare'8

of - scANA comslon Stock. Until so pr'bsentwd, emldT oatdsamdTsig

. cdi tificalta that before the.ESEchatlgb rdpresantsd Elhares of SCE50 Co'aimgn,Sctdc(L

, shall be deemed, for all comp@rate pT'Irposes, td evidence ownership of tha

number of whole shares of SCANE Common Stoc'k determined as sat forth chose.

4. Other Provisions.

(a) The. Effective Date of the Exchange shall be December 31, 1984.

(b) On the Effective Date of the Exchangu, the Directors of SCEAG shall

hen@me the Directors of SCANA.

(c) This Plan of Exchange may be abandoned at any time prior 'to th'e

Nfl'@tive Date of tbe Exchange, whether before or after approval and adoption.

h'~iof by t'e holders of SCRAG Common Stock, by action of the Board of

hliactors of either SCFkG or SCANA.

IN 4EI33ZSS WHEREOF the undersigned Corporations, in 'accordance with th

dua and propet action of their respective Boards of Directors, have canoed

rglhs..plan of Exchange to ba executed in their respective names by these'aNNective
Chairman and Secretary and their respective corporate seals to be

Raffixsd this 10th day of October 1984,

SCANA CORPORATION

(SEAL)

ATTE

SO'UTH CAROLINA ELECTRIC A GAS CONFAST

{SEAL)
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SECT OF STATE OF 5OUIM CRIIOL(im

pursuant to Authodty of Scmion 33-(3-16 the Soeth Carolina Code of 1976 as amended. the «ndcmlgned

Corporatien adopt» the foEowisg Articles of Amendment to its Amieles of Incorporation:

i. Thenameof theCorporstioa is....SCASA Eitrpptacion ..

The Reg(ncmd Q (fice of the Corporation is............. u......,.................1426 Main Street

Intbe Cttyof.. Columbia,...,,„... County of..... R3901And...,,

the State oI South Carolina and the name sf'he Rcgistercd Agent at mcb addrem is...

Edppsd.p, "pkutlo

...snd

(Complmc Item 3 of 4 whichever is relevanti

3. s. The foSouina Amendmcnt of lhe Aniclcs of Incorporation wss adopted by tbc shareholdms of ihc

I)'orporsdon on, „. Aprtl 26„. 2985, .

(Text of Arnendmcnt)

l.

The Restaced Articles of incorperation were amended by the adoption
of the reso1utioa set forth in Exhibit A attached hereto and made s
part hereof.

b, At thc date of adoption of ths Amendmcnt, the rota( number ofsO outstanding shsr«s of the Corponulon
4~'

was... 48 .29R 247......... The total ef such shares emhlcd to vote. snd the vote of such shares wsw

7 ere~a n~n u
Abe tabb(

(0,296,147 25.286,940 2,155,940 728.981,t
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/
c. Al Ihe date of adoption of tbe Amendment, the number of outstanding shares of each class enliged lo

vole m a class an Ihc Amendment, snd the vole of such shares, wan iif inapplicable, insect "none")

sr
u~ w n
osl ue v Absta1um

Conmon Stock 40, 296, 147 25,288,940 2,155,940 728,982

4. a. Prior to the organizational meeting rhc Corpotstion and vnlh the wnscnt of the subscribers, Ihe fogotv.

ing Amendmani was adopied by the Incorporatoris) on ..

(Test ol'Amcndm nt)

b. The number of withdrawals of subseribcm. if such be the cate is..........

c. Thc number ol'ncorpnrstort arc.................,...and the number soling for thc Amendntent «st

.,and dte number voling against lbe Arnendmcnl tva»...

$. The manner, if nat sel fonh in the Amcndmcnt, in whish sn). cschaagc, reclamifiearion, or canmgallon or

issued shares provided for in thc Amcndntent shag bc «IYmtrd. is ar fagows: (if not appgcshle. insert "no

change")

No Change
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RXEISIT A

RESOLVED, that the Boaxd of Directors of this Cozporation hereby
recosuends xhat the Coxporation's Restated Azticles of Incorporation (tbe
"Azticlesu). be msended by deleting the language appearing in brackets 1n
Artfcla 9.31 by adding tbe language vhich 1s «nderscorcd in Azticle 9.5; end

by adding nev Articles 9.4 and 10, as sec foztb belovt

a9.3 The folloefng matters shall be dec1ded
by the vota of a majority of shares of stock of the
corporation eatitled to vota: distrfbutions from capital
suzplus) (the corporation"s purchase of its ewn shares;)
zeduccfoa of stated capirali sad loans to directors
and officers.

u9.4 The vote of at least SCX of the shares of
stock of the corporation entitled to vote shall be required
to remove ao 1ncuabant camber of che Board of Directors
except fox cause. As used in this Sect1on 9.4, "for causa"
shall mean fzmldalent oz dishoaest scca, or gross abuse of
author1ty in discharge of duties to the cotpozation and
shall bd established after written natice of spec1fic
charges and opportunity to meet and refute such charges.

"9.5 These Restated Articles of Iacozporstion
may ba amended by the vote of tbs minimum numbsx of shares
permitted by South Carolina 'lav at tha time of such vote,
but not less than a major1ty of shares entitled to vote,
zovided, hovavez. that en amendment of Axticle 9,4 shall

ze a1ze the vote of SO of the shares of stock of t a
co oration aatitled to vote.

alO.,(a) The sffimsativs vote of the holders of
not lese than a majority of the Voting Stock (as hsrqiaafcar
def1ned) of the coxpozation shall be xequized before the
cerpozatlen nay puzchdse any outstaadiag shaxes of Comcon
Stock of the coxporation at a price knmm by the corporation
to be above I(arket pzica (as hereinafter defined) from a
parson kcova by tbe corporation to bs a Selling Stockholder
(as here1nsfter defined). unless the purchase is made by
tb» oorporstion an the sane tares and as a result of a
duly autberised offer'o purchase «ny and all of the
outstanding shares of Comaoa Stock of the corporation.

(b) yor purposes of this Art1cla ICI

(I) The texm 'voting stodt'hall nasa the oucstanding
shares sf stock of che coxpazst1on eatitled to vote in
elections of directors of the corporation considered
as one class.

(I) The majority vote required by Section (a),
when appl1cable, shall be in addition to any lesser
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vate or no vota required or pem&itted by 3.av oz these
Articles of Incorporatlan exclusive of th1s Articl» 10

and the shares af the Selllug Stockholder shall, foz
this purpose, ba counted as having abstaiued regardless
of how they have been voted.

(3) The tewl Fgarket Exits'hall wean the highest
closing sale price, during the 30-dsy period fswediately
pxecedlng the data in question, of s share of the Cceswn

Stock of the corporation on the Composite Tape for Ssw
York Stock Exchange Issues, or, if such stock is sot
quoted oa the Cwsposite Tape or is not listed on such
Exchange, on the principal Suited States securit1es
ezclwnge zegfstezed onder the Securities Exchange Act

~ of 1934 on which such stock is listed, or, if such stock
1s not listed on auy such exchange& the highest cloeiug
bid quotatian with respect lo a shaze of such stock
duzing the 30-day period preceding the date iu question
on the National Association of Secatit1es geslers, lnc.
Antoested quotations System oz any system then in use.
or if no such quotations aza available, the fair market
value on the date in question of a share of such stock.

(4) The tenn 'Selling Stockholder" shall wean and
include any parson vbo or vhich is the beneficial ovner
of in the aggregate more than three percent of the
outstanding shares of Coxwon Stack of tbe cozporatiou
and vho or which has purchased or agreed to purchase
any of sech shares within the most recent tvo-year period.

(5) A 'persoa'hall mean sny individual, firw,
partoetship, corporation oz other entity.

(6) A parson shall be the &beneficial owaexu of
any shares of Comman Stock of the cozporatiool

(1) which such person or any of its Affiliates
or Associates (ss hera1naftaz defined) beneficially ovas,
directly or 1ndix'actlyl oz

(il) vbich such person or any of its At'filiatae
or Associates bas (a) the right to acquire (vhetber such
zigbt is conditional ox sxeicieabla imlwdiately oz only
aftsi'he passage of time), pursuant to any agzswsent,
azrangwleat or understanding or upon the exercise of
conversion r1ghts& exchange rights, warrants or options, or
othexwfsa, or (b) the right to vote pursuant to sny agreement,
arrengeaenr or understanding; or

(iii) vbirh axa beneficially owaad, directly or
indirectly, ly any other person vith whish such person or
any of its Affiliates or Associates hss any agreement,
arrengemsat or undelatanding for the purpose of acquiriug.
holding, voting or disposing thereof.
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(7) The taxes 'Affiliate'nd 'Associate'hall have the
respective meanings ssczibed to such tezas in Rule 12b-2
of the Ceneral Roles and Regulations under the Securitfes
lb.change Act of 1930. ss in affect on Jsnunxy 1, 1905.

(8) psr tbe purposes of deteznining vhether a pezeen
is a Selling Stockholder, tbc nmebez of shares oE Coaaaon
Stock deemed ts be outstandfng mul the number of shares
beneficially owned, by the person shall include shares
tespectivaly deemed owned thzougb application of paragraph (0)
of this Section (b) but shall not include sny other shares
of Comaon Stock which mey Ie issuable pursuant to sny agreement,
arrsngmaent oz mulerstanding, or upan exercise of caaversion
rights. warrants or optfoes, oz othsawfsa. or shares of
ths Sel)fng Stockholder whose acquisition of sere than three
percenc of the outstanding shares of Cmmma Stock of ehe
corporacioa within tbe most xeeenc mao year'eriod results
from other than a purchase er agreement. to purchase or
voce shares of the corpozat1oe.

(9) Nothing contained in this ArCicla 10 sbe13. be
construed to relieve say S*lliug Stoclabolder free any
fiduciazy obligation iaposed by lav.

(10) Tbe Sostd of Directors of the corperetion
shall hsae tlm pover to detemaine the application of or
compliance with this Article 10, including, vithout lfaitatfon,
{1) whether a person is a Selling Stockholder; (ii) whether
a person is an Affiliate or Associate nf another; (111) whethex
Section (a) is or bas become spplicabia in respect of e
proposed transactiont (iv) what is the Naxket Price and
whether a price is above Ner'ket Pxicel and (v) vhsn ox
whether a purchase or agreement to purchase aey share or
shares of Coamon Stock of the corpcrstion has sccurred and
when or vhsther a persoa has becmaa a beneficial mmer of sny
share or shares of Coammn Stock of the coxporation. Aey
decision oz sation taken by the Board of Directozs axteing
out of cr in connection with the coaetruction. intezpxetation
snd effect of chin Article 10 shall lie vithin tbeia'bsolves
discretion and shall bs conclusive snd bindfng except in
circusstsaces involving bsd feitbu
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BCANA CORPORATXCEj

'EETATRO.ARTICLRE'OP: INCORPORATIOB

'XABLE .OP CONTRE'fg

: (This 'aiile 'of contents isf not'pait of the.Rest'ated Artic1es of
Incozporatiqn and haii been iaeerted, hezein for pondanienca only.
Nothing contained in this Tibia of oontenis shall be deeised toeffect thd mesniag 'ol'1 cbnstru'ctiod'f any'' of ibe provisipno''containid:in.th'e Restated Articles of Incorpornt1on).

RECITALS

ARI'XCLB I
Nam'e of Company,

ART/GLB XI
Perpetual arista'nce

'ARTICLE XXX

Nmuber of shares'eiithorized

ARTX(LE XV

, Genere'1 povsrs clauses Pf.

ARTICLE V
5,1 Pre-.eisptive rigiits prohibited If....u ~ ,, ~ ,, ~

5.2 . Cumulative Voting prohihitbd ..Y..
515 glitters th he decided'y jfmjofity vote ui..f..
574 Tfota zequired to remove dir'actors .....P....i.
5,5 . vote required to amend Articlejj I...f!Y.....,.

ARTICLE 11j
Vote i'squired to puichase shares iit a,p'rice 'abov'e
'qhfrbdt prices from:a Fgellijfg'harsholdetu ~ ~ ."'

2

2
2

2..
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RRCTIALS

Section 101

Section 102

Section 103

Section 184

Secti6a 105

'Section 106

Section 107

The nam'e of',the cor96ratfon .is SCANA CORP0RATIONA I .

Thi. tegistezed" ctffiga of'the corporation i's"palmetto
cpntet, 1426 Main '. street, located . in Bhe city of
Colicsbia, Conaty 'of Richland Rnd''be State'of'South 'aiolina,and the manic of:itvs'zegiekgzsd agent 'at such.

address,ta S.FC;.Robekts,

on October 1., 1984,'tbs cokpo'zatlop wad fotmed uoiier"tbe
esne of., SC860'oidlbg Coeyanyt Inc.'.and tbe Abticleh of
Incorporation .safe duly fiIed irish the Sesrstaty of
State of; Boutb,farolfma,lupdri which date'he 'corporatiocI
began':its existence,

On.. Occobaf '0, 1984, by written direction of the. Bole

fncozporatoz, the name of che tclpoystlon wad chariggd to.
SCAMA Corporation anil tiie filing 'of'a Restatemdnt of thc
Afticlha c2 Incorporation was. sutbar fssd snd made ipi

accordance with 'ection 33-15 80 iif the South Cazolisa l
Suviness Cozporat'ion Act.

At a meeting. daly called'and iield July. 24,'' 19831 . the
Board .'of Dirsccois pf the cozppraL'ioii BSthoziged tbi
addp'tion of a Restatement 'f 'tbs . 'rticles 'of

Incozporsticu pf tha dofpozation sp'as fo integrate into
a 'pfngla docnmeni:F.changes in the Aiticles of
IpcorporaFtfo'ii 'utho'rihed Iigi ilia 'holders 'of 'be
coiporation's Common Shock.at a messing'duly oelled snd

iieId 'pn April f4ib1985, as 'prpvfded in Section 33-15'80

of the South'Caroiina.business Corpdzacion Acti

Tbade Restated Articlec of IncorporationLpbrpois .'merely,
to .'eatiad bat Iioc. to,chang'a maceils11y.the provisions
of fb'a'original Articles '. as 'eretofore 'msaded, 'snd

'stipplemdmged 'nd th'ers 'S.B no material disctupsiicy
between shah pioyisions and tba piovihions'. of .these
Restated'Artidlea cf Imco'rpoiation.

,The . corpozation*. Adopt's thp following Rdststed Articles
of, Xncorpoz'ation i Of SCAMA Coinpbratfou'as Clistetofota
miietid'e'd add: suPP'lih'Panted t
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. ARTICLES . OF 1MCOi6'OIIAT10N

OF SC'AMA:CORPORAT10N

The nasa of the.corporation id SCAMA:Corpo'ration

2. The period 'of durntdon of thd 'coiporation 'sbiill be perpetual.
3, The cor'ploratfou; is Authorized 'to. issue ahaies of, dtotk as

follows( .

clads of shares ' 'Authoifued Mo. ', paT,Viilue

'.: Cocmton '. '/51000,006 ' No 'Par Value .

4. The ge'neihl nature cf the'iisfueo4 for wbidh".tha corpcratfqn ia
organfgsd 'is to acquirez owo and'/or Mell capital stock snd 'other
:inuereats'in"othei: coilpahies; including, liut nct ffmited totpublic'tilitfcs, 'and'other .lawful purposes.

5. Provisions ':which" tiia, cozpozatfon 'has .'electpd'to fu'elude in'ibe
Articles of':Incorporation 'a're. ai follovs1

5.1. Mc preemptive tights thill . apply to auy Abarcs .of tlie
capital stock of the corporation nor inure to imy holder
thckeof,

5.2. There shall bd no rigb't tdi vote'ny shares of stock
cumulatiVely foz auy purpcaeu

5.3 The..followfug, mattais sliafl be. de'cided by 'tiie vote'f a'mbforfcy'f,alia'resof'sbq'eg of thb coi'potation . entitled to
vote: 'distributions from capital,suzplusk yuduction , of'statdd bapfbaf;'cndu 1D444 to diiectors 'and officers.

5.4 . Thd"vht'e of at least BOX 'of the Aharee of stdck of the
toiporouiou entitled to.vo'ce 'shall be Vequurqd, to femov'e an
14cumbent mmaber.'of the Board of Directors except for cause.
As " used fn'his Setcfon'FA ~ -efoy cadaeo shaRM mesc
friimdulqnt 'or'dishonest acts, Bz'rass abusq qf. authority. ib
didchargp of. duties to ''tbe cciporstib* and 'hall'e
esiablf'shed after written notice of specific cbakges snd
opportunity,to meet'and refute such charges.

5,5 These Restated . Artfelec 'of IZnc7trporatfqiu Nay be.amerided by'hh'votdof the minimum numbi:r of.shares'pezmftted'by South
CarolfAIa: law at the time of suck'vota bu't not leds'than a
maf'arfty of, siiazes datftlcd'o'ote', pruvidedI bowiv'er; that
ahy.'mendment, of Azkfcfa 5.4,4balf 'rbhufre the Vqte of 80$
of'he.shares.of sthck of the co'operation entitled to vote..

"2-
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6. (a) The affirmative 'vote of the holders of not less than a
maforfty of the Voting Stock (as hereinafter defined) of the
corporation shall be zequfrsd befoze the dozporation may'uzchase
sny outstanding: shares of Comalon Stock of tlie cozpcratfon at a
pzfce known by the'oxporatfon to be above Market pz1ce (as
hereinafter defined) from a person knave.by the corpokation to be
a Selling Stockholder (as hereinafter defined), unless the

'p'urchase is made by the cozpozatfon on the saws tezms end as a
result of a duly authorised offer to'urchase any and all of the
outstanding shares of Common Stock'of the corporation.

(b) Pox purposes of this Article 6

(1) The term 'Voting Stocks shall mean the out'stand1ng
shares of stock'of tha corporation entitled to vote fn elect1'ons
'of directors cf the corporation considered as one class.

(2) Ths mafozity vote required by Sdctiori (a), when
applfcablea shell be in addition to any leaser vote oi no vote
requ1red or pexmit'ted by law ox these Articleb of Incorporat1on
exclusive of this Article 6 and the shares of the Selling
Stockholder shall, foz th1s purpose, be counted as having
abstained zegardless of how they have been voted.

(3) The texm "Market prices shall mean the highest closing
sale pzice, during the 30-day period iaaamliately presaging the
date fn question, of s share of tlie Comamn Stock of the
corporation on the Composite Taps for Eew York Stock Exchange
Issues, or, if such stock is not quoted oa the Cmaposite Tape or
is not listed on such Exchange, on the pxincipal Suited States'ecuritiesexchange registazed under the Securities Exchange Act
of 1934, on .which such stock is listed, or, if such stock fs not
listed on any such exchange, the highest closing bfd quotation
with respect to ' share of such stock during the 30-day period
precedfng 'tha date fn question on 'Lhs National Association of
Securities healers, inc. Automated Quotations System or any system
then fn «se. Or ff no such quotations are available, the 'fair
market value on tha date in question of s share of such stock;

(6) The tern eSelliug Stockholders shall mean and include
any person who oz which is . the beneficial owaer of in tbe
aggre'gate gore than three pexcent.of the outstanding shares o'

Cosmos Stock of the corporation aud who oz which has purchased or
agreed to purchase any of such shazes wfthfn tbe moat recent
two yeaz period.

(3) A "person" shall mean . any individual. fixe
psztnership, corporation or ocher entity.

(6) A person shall, be the sbenef1cfal owner" of any shazes
of Common Stock of the ccrporationa
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(1);which sue?i 'ar'son br ''any of 'ts Affiliates .or'shocistes(as hereinafter'efined) beneficially Owns 'directl'y'r
indirectly; oz

(11) which, Rucb:person'z 'n)r Ioi 1ta 'Affillatepr 'qr
'ilssociatqh hiis (a) the iight t'o 'aqqri1za (w'hetbax such right is
conditiona1"uz exercise'ble iaeedintely or, only aftez 'ther 'passigs
of tfiie). Prirsusnt rto mny 'agrqemehtp azbarignmeiit or imderstandingor'u'p'on Che i.xizcise of 'convitsion rigbiriv exchange: righter
iratrants ,or qPt)onsn or othqzulse, or .(b) ihe right td vote
purirhlart So. any, agreekent;?arrangement cx undetscanding; oz'(111).which. 'are, berieficially owned, diiectly oiingitectly, by. ariy other perqon with which such peiaon or.any ofits'ff5156tes PZ Associates:his;'any 'gzeenent;'izubgenerit. or
rupderstaiiding I for, tbq putposri 'of adqbfifngd holding, yotin'g of
di'spqhinj Cher'eof.

: o(7) .Tba"tezps.c'Affiliate'ad "Adsociates Shall, hbve therespec'tive'esnlngir ascZibrid 'o'unk teims iri Rule 12b-2"of th'
'General Rwlaa and'egeliitions ui'der tbe'Securities Rgclisngi'Act'.Of
1936r ari iri 'effe'ct ori danqcxy 6,71985;.

(8)i Poz the'purpc'sei:'oi detezminigg wbethet a person is a'galling stockhqldeii'the nunibec bf shar'ed of'common "Stork dqeied
co rsbe outeninding sad'he riiimbai: of "shaihii'benefictally'qwned.bythe.person shallririclbde sgarei respeqtfvely Seemed owned through
appfication of paiagzhhh ',(6). at'. this .Section (b} bqt sbrill'qt
inclride any "otiie'r'bareq:of. gcmeon Stock which Fmay,.be 'rtssuahle
puxsuaot .to 'any agxeement, 'arrangement or ugdczsxanding) cjr-upon
exeihibe of convexsion rfghtn, r?arrantd ori opt1onsa or othexwlse,
oz s)cares 'of the. Selhing Stqckboldetr whoa'e a'cquisftiou Cf more
thap Lbzee.pitcent of th'e ou'tstanding shares'of ,Conmdn Stock .of'he

corfozasiqn . Iiithin .the most zident'wri year. Phriod.resultcr
ftoin bther, than'c putch'ase,cr 'agieeinimt t'o. Sukchade'r.vota;shareq'f

the corpoxat1o6.

.(9) gothic:cqqtainel'in .Cliis'Article 6 A?hall .be Construedto''elieve uriy'ellirig Stcckholdet Croix any 'fiduciary hbl1gation
imposed by lanr..

%)0) The hoard .of Illtec?hrs'if tba cciipqiatidu .Shill havethe'over rio determine the appllqation of .oz''coiripl1anc'a.with:thih
Att1clh 6, including,.without 'limitation', (f): whit'her'. person 56
Ia .SellfcgLStbckhrilderi (ii) viidtber .a parinon is an Aff111ata or'ssoeiiteof'another?'. (Afi)HWbethei. Section (a) 'la'Pi has'ecame
ipplicable in .respbct of b proposed t'ianeact'ioup (iv) 'whit''1'e".rhe
II'abhet I Prf ce; a'nd . w)hbthcii'La,'.price is abcya Market price; sgd (v):,
rrhan Or'Whqthqx arpurohbae'.Cir hgrecmerit tc PaZChaae Sriy share Oi
shares qf ColiiniOB'Stock.,of Cha corporation'ari 'occurred.and when or...
whether a'person hah becoini.e berieficial oscar of .any .sharc or
irhares hf. Commoq Stock of tiia'qrpox'atfoi.. Any decision .oz acxion ~

taken by the Soard df blzectots azlslrIg.cmt, of oil'in conn«ction
-?I
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STATE OF SOHTB CAROLINA )
) SSI

COONTY OP RICHLAND )

The undersigned W. B. TINNESBAN and BEYTY C. BISSELL do
hereby certify that they sre the duly elected and ecting Vice
President aud Treasurer and Secretary, respectively, of SCANA

CORpOEATION and are auchorised to execute this verlficationl tllat each
of the undersigned fez himself or herself does hereby further certify
that he/she has reed tha foregoing document, understands the meaning
and purport of ths statements therein contained and the same are true
uo the best. of his/her infozmstion And belief.

Dated et Columbia, S. C., this 24th day Of JuIP, ISSS.

4d~s
W. g. TIMNEBMIN

Fice President
end Tzeasurer

BETTY C BISSELI
Secretary



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2018

January
17

6:32
PM

-SC
PSC

-N
D
-2018-2-E

-Page
28

of142

CERTIFIED TO SE A TRUE AND CORRECT COPY

AS TAKEN FRON AND COMPARED WITH THL'RIGINAL

ON FILE IN THIS OFFICE



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2018

January
17

6:32
PM

-SC
PSC

-N
D
-2018-2-E

-Page
29

of142

CERTIFIED TO BE A TAUE AND CORRECT COPY

AS TAKEN FROM AND COMPARED WITH THE

ORIGINAL ON FILE IN THIS OFFICE



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2018

January
17

6:32
PM

-SC
PSC

-N
D
-2018-2-E

-Page
30

of142

CERTIFIED TO BE A TRUE AND CORRECT COPY

AS TAKEN FROM AND COMPARED WlTH THE

ORIGINAL ON FILE IN THIS OFFICE



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2018

January
17

6:32
PM

-SC
PSC

-N
D
-2018-2-E

-Page
31

of142

CBLTIFIED TO SEA TRUE AND CORRECT COPY

AS I AKEN FROM AND COMPARED WITH THE

OILIGINAL ON FILE IN THIS OFFICE

JPI I'8 01

-5-

1. 'The neIm of.tiIe coxpozation is scaun ccrforatfcn.

2. The'period of. duration of'he coxpccatioh shall he petpatual

The coxpcxatfon is au~ to 'issue'hares of stock as

Authorised mo Psr Vabxe

75Y000,000 . 'c'Par Value

4A 'lhe gensiM nature of the'business f'or which the cexpomtton.. is
,organized is to aYEPTixu, csn and/oz.sell capital stock and'other'n

other ~, including,'ut. not limitei to,
public utilities,. aud other lawful ~.

5. Provisions . which the '~ties bas~ to'include in the
Azticlss of ~ties aze as follcsm?

5.1. Po ~ve rights shall 'pply'o any 'hszes of the
capital stock of the'~tiop nor inure to any holder
thereof..

5.2. Thexe shall'e no right to. vote any sbazss of stock
'vely for any~

5.3 The follcPnng ~ shall be 'decided by the vote of a
xnjciity of shares cf stack of the ccxl~ entit1ed'o
votex di~ons from capital'urplus; reduction of'tated,capital; snd loans to~ snd officers.

5;4 The vote of at least 808 of. the sbaxus of stock 'of'he
cczpoxution entitled to vote shall be~ to, zenrRIe ari'mIterof the Posxd of Dixmctmrs:except for cmTse..

used in this Azticle 5.4„"fcr csuseP shall mean
t or~ acts, or gross abuse 'of authority. in

discarge of duties to the coxpozatiEm and shall he
establishedYafter written notice . of . specific charges .aTd

"ty"to meet encl. xefute such '~.
5.5 These Bestated ~ of 'In~on may be~ by

the vote of the minimum nTmiber of shares pexsdttad by South
,
Cnxoldna. law at the time of such vote, but not.less than a

. majority of~ estitlsd to vote, ~7 however, that
any't of Article 5.4,. Article 7.or Azticle 8 shall
zegutxe the vota of 80% of the shszes. of .stock of the
coxpomtiuu entitled to Vote.



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2018

January
17

6:32
PM

-SC
PSC

-N
D
-2018-2-E

-Page
32

of142

CERTIFIED TO BE A TRUE AND CORRECT COPY

AS TAKEN FROM AND COMPARED WITH THE

ORIGINAL ON FILE! N THIS OFFICE

Jul IS 0

. 7-

(i) which such person oz any ot'ts Affiliates or
A'ssociat'es (as hexeimfter defined) beneficially Owns, ~yor'ndirectly;or

{ii) which such person or any of its ~tes or
.Associates 'has '{a) the zight. to aiquize (whether such xight . is
conditional or exercisable ~tely.or only after the~
of time), pursuant to any agzeemsnt:F ~t or" understanding
or upon the exercise,of convemicn rights, ~'ights,

ants or options, or ~eI Or (b) the right to vote
pursuant to, any agreemEmt, azzangssent or unders~T cr

(iii) .which are beneficially owned, directly or
indizectlyP by any other person with which such person ox any af
its Affiliates .cr Associates has any agxmsxmnt, arrangement or
understanding (hr the~ of a~, holding, voting ar .

d(sposing thereof.,

(7) The- terse "AffiliateR and RAssociateR shall'have the
respective meanings asczibed to such texms in Rule 12b-2 of the
general Bu)es and ~ons under the Securities~ Act of
1934, as in effect on Banuaxy 1, 1985.

(8) For the~ of deteuainiug~ a person is a
Stockholdex, the number of shares of Ccsmcu Stock deesmd

to be~g and the number of s)mzes,beneficially owned hy
the: 'person shal1 include shares ~vely desmscLowned thxough
app)ication of ~h (6) of this Sect((m (b) . hut shall 'not
include any 'other shares of Common Stock wldch Eay be iss'cable
pux'anent to auy.a~I axzan9HRant cx'ndexstandlxlgP 'Qr upon

. ezezcise of Ixslversiau rights,~ cr options, or~
ox sbazes of the Selling Stockholder whose acquisition'f Isoxe
tbsn three ~ of the outsterid(ng'bazes of ccsmxm Stock of
the,~tion within .the nest:iecent tso year' results
fxcml othez than a'bxchase.cr agzeEsmnt to purchase or 'vote.shares
of the coxpoxntion.

(9) So(hiej contained in this Azticle 6 shall be construed
to ~ any~S~ fxcm any fiduoiazy obligation
imposed hy )aw.

(10) The Board of'irectors of the coxporation shall have
the pcmez to d~ the application of or compliance with this
Axticle 6, inc)nding, without imitation, (i) whether a pmsson is
a Selling Stockholder; (ii) whether a person is an Affiliate'r
Associate of another; (iii) ~ Section (a) is or. has beccxm
applicable I in xespsct of a proposed txauEactioni .(iv) what is tbe
)Esrket Price and'whethm a price id ahcRIa.')hxket . Pr(cex and .(v)'hen

ior whether a~ or sgieemmt.to purchase any. 'share ox
sbaxes of'CDRsxrI Stcck'of the cmporation has ~:and when or
whether 'a 'erson has becoxm.a ~ial elmer of any shareor'hazesof Ccmmon Stock of:the ~on. Any decision.ox action
taken 'y the Boani of Dixectxnw ariSi'ng out of oz in ~n '
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with the construction; in~tice and effect of this Article 6
shall lie within theix~~on and shall be ocncIUE(tve
anX bind(ng except in cizcumstances involving bad faith.

7. A.'igher Vote Sor~ Business Combinat(DUS..IU addition to any
affimmtive vote of holders of a class cc series of capital stock
of the anqpmtion .zeguixed by law or these Restatecl Articles of
IlzxxxporaticnF and ezcelm as othecwise expzemly pzcmided . in
Pazagzeph B of this Azticle 7, the cozpoxuticn shall not engage,

y cr ~yF in a 'usiness, CDEbination (heze(zmfter
'defined) with, or proposed by or on behalf of, 'a Related Person (ad
hereinafter .defined) 'r an Affiliate cr Associate (both as
hezeinaftez'efined) of a Belated Person withcut theLaff(xmative
vote of the holders of at. least eighty percent (80%) of'he votixg
PONEr of all. outstanding voting Stcck of the corporation, voting.
together as a single class.

B. When Higher Vote is Rot~. The provisions Of Psxagraph A of
this~ 7 shall not be applicable to a particular . Busines's

YCombinaticn, and such Business Ccs(7inaticn shell require Culy subh
. affixmative. voteF if any, as is ~ by law or any other

of these Restated ~s of Inccxpoznticnl tbe By-Iews
of the aorpomticn or otiTexTrise) 'if all of the conditions specified
in any one of the following Paragxephs (1), (2) or (3) axu metl

(1) Approval by D~s. The Business Ccsib(nation has been a(proved
by a vote Of a umjority of all the Con~ Dizecfozs..(as
hereinafter def)Tied) I ox

(2) Ccsbination with~. The~ Ccsbinationde solely
batweEm the:cmpomticu snd a subsMiazy of the coxpamtion and
such Business.cozbinaticn does not have the direct or~
effect set forth in Psza'gzaph C(21 {e)'f this Art'icle 7E oz.

(3) Price end P~ Conditions. All of the foll~ cmlditious
have been metl

(a) Xtm'aggregate suount of (z) cash snc{ (y) faix maxket value
(as of the 'date of the conslmsntion of the Business
Cclbiuaticn) of consideration other than cash, tc be xeceived
per- shaze of Caamm Stack, or suy other',class oz scrim of
stock Df the cozlznmt1cn (any'uch class cz'eries of stock
being referred to harem as upze~ stock"), in such
:Business cDUtdnation by holders thezeof sbaU. be . at least

to tbe yiighest per.shaxe price (Xuclvding any bxckerage
cclmissious 0 tzansfez taxes aud soliciting dealers 'ees)
paid by'or on behalf of the Related Pacson BIr'any shaxes of
such, class 'or series of stock aayxiaB 'y it, provided,
hceevzr, that if the highest pxedmwEIt(al amzlnt pez share.of
a ser'Xes of prefezxed. Stock to which the, holds the'ceof'uou3d

be 'ntitled 'n the event of any votm)taxy or
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involuntary liqui lation7 dihfahlt)JJn ln' Df the~s of the cozpozaticn (~s of whether, the
Bus(nms Govbinatian to be cansuvmated 'caustitutes such
an event) is gzeater than such aggzegate anaunt, ho)dszs of
such series:of pzeferred steak shall zeceiv'e an slaunt for
each such share mt least equal.to the highest ~itial
miaunt 'ppliombte to such'eries of~ stack. The
pmvls'icms of thih azagxa(h B(3) shaDIhe~ to be met
With respect to every cia'ss or dexies of pzefezzmd stack,
whether or not the Related Pezson hsh previously acquixud
benefia(al ~p of sny s)lazes of a particular clam ar
series of' stock.

(b) The aonsidemtion to be received by holdsxs Df.a 'particular'lassor series'of Du~9 Caiman Buick or prefexxed
stack shell he in 'ash oz in the sslm Scum as the Related
psrson has ~ly paid SJr 'ibexes of'such class or series.
of. Stock. Zf the Related Pezsan has paid for shazes of any'lassor series. of stack with varying fanlm af cons~
ths foxsi Df Causfdexatian given far Suah c)ass Dr series Of
stack in'th'e Business Gosh(nat(an shall be'either cash or the
faav used to acqtuzm the lazgest number of shares of such
class or series of stock ZSVJ)tusly ~ by't. The
prices aeteumed in accordance EFlth Pazagzaph B(3) (a) abave
shs11 be subject to an s~ adjustment in the event of
any stock dividend; stock split, subdivision, camhimtian of
shazes oz similar event.'c)

Ro Eztraazdiuazy Event (as hereinafter def)nsd) shall have~ after the Belated Person bas belzum a Related Person
. and pziar to tbe consmsvation af the Business Goxtdmtica.

(d) A.pmxy ar )nfczmation statement describing the~
Bllslness Gosbiustfcm snd ccsplytuig wLth the zequizlsumits . Df
the Secuzities ~ Act of 1934,'as~,'nd the
zu)es . Snd rugulatiaus. thszsmder '(ar any ~t

s . zep)mc(ng mch Act, xules or regulations) 'Shall
, been mailed to public ~dezm of the cczpmatian at

least .30 days pr)ar to the consmmmticm of such Business
Gavbmatian (whether cir not such pmxy or infozmatian
statement ih SqLL(red'ursuant, to shch Act oz mbsequent
pmvisiaus) .

C. ~ Defznztiani:

For purposes of this~'
(1) A "person" shall sean any individual 7 ffzmF psrtnsrshfp7 'ozporaticncr other entity, ar' gmup of'pezsausR acting,or

agzeeing. to act tagetlim in the Runner set forth in Rule 13d-5
under the'Securities Exchange Act of 1934,'s in effeot on
March 1; 1997.
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(l } h Npexson" shall EEEan any indiTddnalP fiEmF Psr™r pP

ar other entit)FP ar a group of "persans" act(ng
ar agxeeing to act tc ~ xn the manner set for(93 in Rxcle

13d-5 undec the Securities~ hct of 1934, as in~
an Nsxch 1, 19873

(2) Tbe term NRus(ness CcshinatY ms shall smsn any of, the
faUawing tzansactians, EdwaI~ into by the oaxpcsmticn

'or a s13bsfd~I of tbs carpamtion with, ar upan a
by or an behalf af, a Related Person:

(a) the mexgEm ac czmsolidaticm or mnsumuatian of a plan of~ of the corpomticn or any subsidiary of the
coxpc3raticnP cfl'b)

tbe sale, lease, ~, pledge, tzamEer or other~tice (in ane or a series of transactiaus) of any
assets of tbe coxpaxat(33n or any subsidiazy of the~tian having an ~te fair ~ value of
0104 000,000 ar xoxeP exc3spt for sales of goods anc{

sexvices sade En the~ ccmrse of the cozporation's~ss) ar

(c) the issuance or transfer by the corpacatian ac any
subsid(axy of the coxpaxation (in cne or a series of
transactions) of any securities of the aapcmticn or
that subsidiary, except prepactianately to all
~ldexs of the caepcmtion or such subs(d(axy) ar

(d) the adoptian of a plan or pxcposal for'he ~ticn or
dissolutian of the cx3zporat(an( ar

(e) the xeciassificatian of secux'ities (includ(ng a @mezz
stoa)c split), xecapitaljzat(anF .consolidatian or any.
other ~CNI (TNbetber ar not inYIolving a Related
Pexscm) which bss the dixect ar indirect effject of
iEznmasing tEEa voting pcwerP ~ ax not then
EnsExoisableP of a~ Paesan in Eszy class or series
of capital stock of tbe co~AxI or sny subsMiaxy of
the aaepomt(an; cr

(f) any ~F contract or other azrangssent pra67idiIIg
d(rectly.cr ~y for any of the faxegoing.

(3) The texm "Related Perscm" shall nEEan any paesan (other than
the coxparat(on, a subsidiaxy of the corporation or any
pensian, profit sharing, suplcyee stock ownership ar other~ benefit plan of the coxpcsmtion ca a subsidiary of
the corpaxatian or any trustee of or fiduciary with ~
to any such plan acting in such capacity) wbo is t{Ie direct
or ~ bene"icial owner (as defined in RQe 13d-3 and
Rule 13d-5 under the Securities Exchange Act of 1934, as in



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2018

January
17

6:32
PM

-SC
PSC

-N
D
-2018-2-E

-Page
36

of142

CERTIFIED TO BE A TRUE AND CORRECT COPT

jAS TAKEN FROM AND COMPARED WITH THE

ORIGINAL ON FILE IN THIS OFFICE

on (Fhzch 1, 1987) of mDre than ten (194) of
the outs~ caIihxl stock of the ~tissj eutlg2md tc
vote for the ~on of dixectors, an(('ny ~(ss er
Associate oE any suCh person.

The texm "Qcntinsieg-Director" shaH nman auy mwhm of the
Boaxd of D~..who is sot a ReXated Person, an Affiliate
or Assocdate or zE8Bx'emmy(EL)~ of a Be)ated: Peqrm ask who
vms a ~ ofR8ia,Horrid dfD~ Ss)E(dieteTty pmxcr'tc
the tiam thai: the,~. Pexmcn becaxm a
and any successor to a ccEI~ D~~ xs.,Fust a
Belated Person cr.an Affiliate or As~ of a'aean and is zeuxxumsIded to succeed a Cont(xTuing D~ by
a majority of OD~ Dixectors who are then ~ of
the Board of Dizectors.

(5) "AffiliateN and "Associate" shall have the ~va
to such tezms in Bule 12b-2 under the

Securities Exchange Act of 1934, as in effect on lI(arch 1,
1987.

(6) The term "E(Ltrarxrdinary EEFent" Shall mean, as to any~
Ccmbinaticm and ~ Persm, any of the following events
that is not ~ by a majority of all Continuing
Dixectors:

(a) any failuze to declaxm and pay at the'egulsr date
t)mxefor any full ~ly dividend ~ or not
cunmlative) on any outstanding pzefezxed stocki or

(b) any ~on in the annual rate of dividends paid on tba
Qcmsxu Stock (except as necsssazy to reflect any stock
split, stook dividend or subdivixdon of the Cessna
Stock); or

(c) any failure to increate ~ aDznm1 rate of dividends paid
cm I the Ccsmcxk Stock as necessary to reflect any
xeclassificaticn (inc~ any ~ stock spKt) I
zecapita)dmxt(caF reorganization cr any
transaction that has tbe ef(bct of~ the nuxber of
outstanding shares of the Ccxssm Stock; or

(d) the ~ by the Belated ~, after such Related~ has become a Belated Person, of a ~ or
benefit (eNcept p~onately as a~ldsr) izcm any loans, ~, guazantees,

pledges or other financial ass$.~ or any tax cxe'dits
or other tax advantages~ by the ~tice or
any subsidiazy of the corporation, ~ in
ant'cipation of or in connection with the Business
CcmbinatioTI or otherwise; cr
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businesses aui ~ies of the eaepamtion ar any of its
subsidiaries, as well as such other factem as the d(xectars
deem~F and (ii) not auly the cemsideratica beingo~ in~ to the then cursers nezhet price fcr the~dau's autstan@ug shams of capital stack, bot also
in~ to the then~ value cf the ocrpxEeUan in a
freely negcIUatsd tmsacUan Said in relation to ths Board ofD~T ~ of the fublze value of tbe aapomtian(~ the unrealized veins of its ~es and assets)
as an ilzhpeudent gcdng ccxxxmn

)aaerEhlmnt, Repeal, etc. Tbe ~tive vote of the holders
of at least eighty pezaelt (80$) of tl'~ votiug pcRFer of all
outstanding votbng stock ot'he cozpomtion, voting~
as a single class, shall be~ in order to amend or
zlyeal this Article 7 or to adopt my pmlF)s~7' inconsistent~th.

8. A. The number of dire~ of the corporation which shall
canstitute the enUre Bcmrd of D~ shall be fixed from
tine to tine by or pursuant to the pmvisians of the By-Imws

of the oo~. Any such pzcRIisian shall~ in
effect unless and until~ by the Board of D~,
but no such changes shall affect the term of any~
'hen in office. Upcu the~ of this Article 8, the
directors shall be divided into three classes (I, II and
111) I as nearly equal in number as possible. The initial
teaa of office fcr menbem of class I shall eRpixe at the
annual~ of atadklmldezs in ApzB. 1988 F the initial
term of off(ca far~ of Class II shall Empire at the
annual~ of stacMmidezs in April 1989; snd tbe initial
tezm of office for meahem of Class Ill shall Evqdxe at the
annual~ of ~i@ere in April 1990. At each annual

of stcddEslders fo~ such initial class(ficmUcn
and ehaticap dizectam~ to ~ those dizlmtors

terms Empire shall be elect for a tean of office ta
expixe at the thizd succeeding annual~ of stoidIO16ers
after their electiau, and sba)1~ to bold office until
their ~ve ~zs aze~ and qualified. In
tbe event of any~ in tbe uusbEm Of directors f)xed by
the Bmd of D~, the additional dizectors sha11 be so
classiQed that all classes of ~zs have as nearly equal
numbers of directors as smy be possible. In tbe Ement of acy

in the nuvber of~ of the corpuwticn, all
classes of dizectors shall be decreased equally as nearly as
may be possible. The term of office of any~ wbo is
not a salarieci EspizIyae of the ~tion shall expire at
the annual IIeeUng next preceding the date an which such

r attains age 70 alxl tie telm of office of any
direct wbc is a salaried eeplcyee of the oaqxxation shall
exp~I upon such ~ attaining age 65 Ior cpxI bis~nt fran active service with the cozpozation,
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,f EL, i'$'.'."K'teeaaEa,de3a37'etd FdaPth dh:ap'Egj fted,"Ft'hhYeffadt41Th'ateYof 1
th'e80''~.'Df~

4'"„„.i;,: I;:abet);:he the 'date o'f 'a~'oe'33h03 bY 'the ~.ef state" (sINI '...:;,;;":;:;"..:"FI,
3)470;P.'; "~,f3-1-,230 03)')!
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TRSES OF ~S
(This Table of ~ is not part of the Sestated Articles of

ration and has been~ hexvdn fof'ce only.
Nothing . Ocntainsd'n this Table of Contents shall he deEnmd to,

. affect the smaning or CDEIstmcticn. of- any of the prcvisians
..contained:in the Restated Arti.cles of In~on) .

~1
Name of Ctspsny

2
'erpate'al existence

Article 5
'5.1. Pre-Emptive rights'mhibited ........; .
5.2 . Qmmdative Voting prohitdted ........;...5.3'atters to be decided hy, majority vote ..
5ld Vote~ to rmsDve dtxectors ~, ~ ~ ~ ~

5.5. Vote~ to ammd Articles ..........'

5
5
5.
5

"Article 6 .

Vote recp'nred to~ share's at a price abcive~ PrixmR'xcm a RSelling ShareholderR .........'. 6.
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Section 101. The nmtm af tile aozpozatian is SCARS ~3DS'ecticm102. The registered offic'm of the corporation is Palnmtta
1426 Main'txeet, locateci in the City ot'olumbia,County sf Richland and the State of South~, and the nmlm of its registered. ageist at such

address is R. C. ~.
Section 103. On October 1, 1984, the ~tfon was fcxsmd under the

nanm of SCSEO Holding Ccmpeny, Inc. and the Articles of
.Incozpaxation weze .duly'oed with the Secnmtazy of
State of South Carolina, upon'which date the corporation.
began xts. ezllklmca

Sectian 104. On Octcber 10, 1984, by written~ of the sole
tor, the naRm of'he cccpacntion wai changed to

SCARA Cznparatica anci the filing of a Restatement of the
Articles of Incorporation was ~ end made ina~ with Section 33-15-80 of the South Carolina
Susllless ~tica Act

Sectian 105. At a meeting .duly ca11ed and heM Only 24, 1985,
Roszd df Director of the cazpozation au~ the

of a Rests~ I of the Azticles of.
Zncoxpazation of tlm'orpcnntian. so as.to integ'zatm'nta
a single document changes in the Articles of .

~xatieu ~xed by the 1eldem of the
caegomtianls Ccamon Stadt at a meeting duly called and

- heM an'Apxi1 24, '1985r as~ in Section33-15-80'f

the sauth aszolfua susiness'cazpozation Act..

Section 106. At a~ duly called and held April 22, 1987, the .

Soaai of D~" of the aupomtica au~ the
of a Restatenmnt of; the . ~ of

Incozporaticn of the cxnporatian so's to integzate into
a single ~ changes in the 'Articles 'f
Incorpcsntion 'uthorised 'y tbe: holders of the
cofpozation's Caman Stock at a '~ duly called
held on April 22,. 1987r as~ in 8ectian 33-15-80'
of the South CaxallIla Suslneee ~tian Aat,
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6. (a) The .affirmative vote of the holders of not less than 'a

majority. of the'oting Stock 'as bexeiilaftez defined) of the
cozporatian shall be~ befoxe the cozporation may~.
any outstanding shares of Ccmaon Stock of the .~t(on at a
price'nceu by tbe coxpolmtion to., be above Mazket Price (as
haze(zlafter ref(ned) fccm a pezacu known by the caepamt(cn to be
a Sel'ling 'Stockholder (as ~ftez defined), 'nless the
puzcham is made by the mlzpczation cn tba sane . tenxs and as a
'zesult of a duly authcrized offer to~ any and. all of the
outstanding shares of Cannon Stcck of the corpoxaticn.

(b) For purposes of this Article 6

(1) 'The tenx "Vot(ng Stack" shall amen the outstendzng
sbazas of stock of the cozpczmtian entitled to vote in elect)cns
of ~s of. the,corporation'ons~ as.one class.

(2) Tbe nmjozity vote z~ by Section (e), when
.applicable, shall be .in addition to.auy.lesser vote or no vote

or pexadtted by law cc these Articles of ~tion
~ exclusive of this ~ 6 and the shares of the Selling

Shsc)dlo)dez'hall, fox this puzposeP be ccuntml as . having
abate)sled~ of hcw they have been'oted.

(3) The teoa "Market Pxxce" shall amen the highest closing
sale price, during tba 30~y 'eriod blmediately ~ the
date in questlm, 'of a'. share of the Ccamon Stock of. the
anpozaticn on the Ccmposite Tape for Mew York Stack
gssues ~ oz if sac)i.stock ia nct quoted on'be Composite Tape OI"
is not,listed on such Sxchalxm„on the principal'nited States
securities exchange zegistexed under the Securities Szchange Act
of 1934 on which mich stock is listed,.or, if such stack is not ..

on, any such exchalzmr the highest closing bid quotation
with zespect to a share of such stock during tbe 30-day period
preceding the date in .quests on the Sational Association of
Securities, Dealers, Inc. A~ ()uotaticns System or any system
then,'in useu or if no 'such qc~ aze a~lex the.'fair
market value on the data in: question of a share of such stock.

(4) The tena ESelling Stock)mlderu shall mean and
any person. wh'o or which is . the beneficial 'wner of in the
aggregate'uoze than three paLxmut of the cmt'standing . shsxes of
Cozuzm Stock of the ceipomtion and who or which hae~ or
agzeed to pueham any of such shares within the must zecent~ period,

{5) A "person" shall 'ean any indi~, 'fizm,~pu ~tion or other entity

(6) A. person shall be the "beneficial cwaezu of any shares
& of Conmou Stock of the"cozporationl
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(2) The tenn "Business (bebinaticmP Shall nman any of the Bp~
transactions, when entered 'into by the Exnpozation cr a Subsidiary
of the cozpcrat(oh with, oz'pon .a~ by'r cn behalf of, a

(a) the' cr consolidation or clnlsummltian of a plan of-.
.exchange 'of the ccz(xnmticn or any snbsidiaxy of the.
cocpoznticn'c

(b) the sale, leam, 'mcrtgage, pledge,. transfer or'ther -:
Iixspositlon (ln oue or 8 88zins'f ~oils) of any asset8
of the corpamt(cn or. any~ of the corpomticu hav'ux(

. nn aggregate,fair msxket value of 010,000,000 or Is)ze, IexcEpt
, fcr 'sales of. goods and services made in the ~:course of
the cczpcxationIs.busxness- or

fc) tha'ssuance or transfer hy tbe ~ticn or any~'of the cozporation (in one or. a series of '~ans) of any
securities of 'the aapomtion'of that subsidiary, elumpt
pxopozricuat81y t'o all'tockholders.of .the, cozpnmtion or such

'ubsidiazyl or:

(d) the'doption of a plan 'or pzcposal for the ~tion or
'dissolnticn clf the cozpcmticxxT 'or

P(e) the zeclasnification of securit(88 including' xevers'e stock
' Sp)3t); xecapitalisation,'consolidation 'r any other

transaction . (whether or 'nof involving a Related Pezscn). which
his the dixect cr indizect effect 'of . inczeashng the voting

.Pzmerp'hether cr ndt then exezrisSMS, Of a Related Person in
any class or 'series cd'apital Stock 'of the corporation or any
subsidiary of the,~tfanP or

(f) any ~tp contract clc otheL. Szrsngmlent pxovid)ng
y oz ~y ibr any of the Snugoing. I

(3) The 'tern "Related BezscnR.shall mean any'person. (other than
the ~icn) a subsidiazy of the oozporatiou or any pension,
piofit,shir)ng, SBployee stack ownership or other employee benefit
plan of the.coxpozation'oz a subsi:diaz'y of tbe ccupozation or any
trustee .of .oz fi'duciazy with xespact to any auth plan'acting in

. such capacity) who is the 'dPxect or indirect beuefirial cmn'er 'as
defineR in Rule 130-3 . and Rule 13d-5 uhchr the Securities'ct of'1934K.as in effect on Baxchll, 1907) .Of'nore than
ten paint 41St): ELt th 'utstanding 'apital "stock of the.

n entitled tb Ivote for. the.electian of ~s, aud
Blly Aff(iinte ox''Assocxatsl of any such'penal'4)

The tenn P~g.D~R shall nman STAy Iunuber of. the'oard of D~ 'ho, is not.a Related Person, an.Affiliate cr
Avsorintm or representative.of a RelatEd Person and .who was a
IaSRbEr Of the Boaxd of D~S )sand(ately prior'o the thin
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that the Related Pere became a Related Person, and any successor
to a Ccin~ Director wlio is not a Related Psrscm or an
Affiliate or Associate of a Related ~ aud is xeccxEsmded to

a Ccn~ Dixactm by a 'major).ty of CcntinuirgD~ who aze then mmdYurs of ths Boini of Dliectozs.

{9) NAffiliaten snI{ BAs~" shall'have the ~ve~
ascribed to such teuxs in Role 12b-'2 Ixjder the Securities Exchange
Act of 1934, as ln effect cxi P)arch 1, 1987.

(S) The tmzm "Extzamdinazy Event" shall xmanP as to any Business
Gxabination and RelatEd Perscmj any of the fo~ events t)mt
is not~ by'a majority of'all Continuing D~
(a) any failuze to dec)axe and pay at tbe zsgIQar date therefor

any fIQ1 quarterly.diSF)Send (whether oz not ccERQative) on any~ding pxefezxEQ stack; or

(b) any~ in the. annual'ate of'i~ paid on the
Canmm Stack (exes)m as necess'ary to~ any stock spift7
stock dividual or suMivision of the Gxuxcn Stack); or

(c) any failure.to fuczsase th'e annual rate of dividemh paid on
the CcmEcn Stock as necessary to reflect any zeclassiffcation
(including any revexEm stock split), 'xecspitalizationA

ration or 'any simLlar transaction thatches theA effect
of reducing the nuxber of cu~ shares of the Gxjmon
Stock; or

(d) the~ by the Related Person, after such Related Pexsm
has beccsm a~ Person, of a dfze'ct or~ benefit
(except pzcpcrtionate1y as a sharehoMex) fram any loans,
aIhrances, ~s, pledges or other finannM.as~ or
any tax cnsdits or. other tax advantages provided by thh~ion or any scbsidfaxy of the coxpozELtion, whether iu
anticipation of or in~ with the Business Ccxbinaticu
or~) or

(e) any increase in the mmiber of shax{m of Ccsmon Stock cr
stock of w)d.ch the Related Person is the beneficial

owner, excEpt as part.df the tzansacticn that'xesults in such
Related Pucscu~ a~ Person'and except in a

. transaction. that, after giving ef(mct thereto, wcRQd not
result in auy increase iu the Re)ated ~'s psxcentage
beneficial. Ownership of any class or sezies of Gmmon Stock or
pxefexxsd stack.

D Matters to ba~ by+ continuhES.DixlectclLS A xlajozity of
all~~ shall have the power. to d~P on the

'asxa Of isd)'xuxaticn )cTCWn to them after. zeasonable ijgjxujy, ''all
quxsticns arising under this Article 7, lncludingP without'ixd.tation,the 'tz'ensucticns that. aze Business Ccubinatiojm, the
persons who axe Re)ated . Persons, the thne at whufI h Related
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Bexscn became a Related. parson, whether a person is . an Affiliate
or Associate of 'another,'nd the fair market value of,'r price
paid forA any assets; .securi.ties or Other proper(yF an(( any SuCh
detenaimt(cns of such~ shall be oonclusive and bindingT "

B. ~. Ebligat(cns of . ~ Enxwons. F Nothing contained in
.this Article 7'shall be ~'(o re)lese, any ~ person
fccm any~ obligation imposei by law..

y. ~ Obligations of Directors. The fact that any Business
Cosbination ccnplies with the pxcvbmon's of Section B of this
Article 7 allall-not be~ to isp'ose auy fMLTciaxy dutyF
obligation or ~ility on the Board of Dixactozs, or uny

'ss(ber thereof, . t'o appzcve such Business Combination or
zexrimM its~ or approval to the st'Dckholdexu of 'the
cozpomtionF .Dcr sha)1 such .oDRpliance limit prob(bit or .

othsxldse,~ in any manner. the Beard of Dizen(mrs F ac
any, lumber thezeof„with respect to ~ons of or notices
.and responses takes with~ to such Business Cosh(lmt1cu.

G. 'Boss& Considaxat(on of All~ yactoki. 'The Roaxd.ofD~ of the cozpocationF wh'sn'evaluat(ng any offer of another
party to (a) make 8 tender or Y exchange offer'or any' eguity
sacurity ''of 'he cozporation,,(b) .nmxge. 'r ~te the
cxirpamticn'with ano(ber ~tion, ox. (c) ~ or~
acgIL(xe 'all cr substantially all of the~es and assets of
the corporation, nay, in ccnnec(don . with the" .exercise of its

geant"'in ~g what is. in the.best.in~ of the
corporation and its stockholdsis, give due ~tion to. (i)
all relevant factors, ~'ithout. limitation the" social,
'egal, env(zcxmmntal and ~ effec(m 'on the mrployees,

s, ':~'nd other 'affected persona, f(ims- and
ERxcpoxations a(ld on. the cculenlities encl'mx)zaphical areas in
which ''the coxpa mCicu and its.subsidiariea operate'ox sze located
and on, any of the businesses and propert(Am of the corporation or'nyof its subsidiaries, "as well as such other facto'zs as tbe.
d('ze'ctbrs deem xalevsntF and (ii) not only the consMacation being

offered 'n

. relat(on to the then 'cuxxunt smrket price for the
CRXiPOZatiOn's Outstanding shares of capital: stock,'but also i'n
relation to the then current value of the corp'oration in a freely
negotiated txansaction and in relation to the'Boazd of '~

te of the fntuxu value of the cozporut(on'including the
value of its properties.and assets) hs. an independent

gcdng concern, .

R. ~t, Repeal, etc; The a~vs vote'of the:holders.of at.
least eighty.~ '(80%) of the vot(ng.'poser of Fall .~g
voting stock'f the . corporation, voting together as h single
class,.shall be '~ 'in .Order'o 'xend or xepsal- .t)ds
hrBp)e 7''.or to adopt.ariy prov(sion inst thexsYPdth,.

)
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8. A.'he number of ~s of the corporation which shall constitute .

the entire Bcezd of D~ shall be f(xnd fnm tine to t(hmby'z

'pursuant to the pzcXFisions of the By-Iews of the Iznppzatioa.'ny

such pzcxrision shall cxmtinue in effect unless and until
. OhangE4" by the 'Boanl of Dizectors, but no such changes shall
affect the-tenn of'any ~'then in offite. Upcn the adoptTEm

of tide Article BF 'the ~ 'shill ba divided into thzee
classes (I, Il and III),, as nearly egual ih nusbxm as possibIe.

.. The initial texm of office, for~ of Class I shall eepixe at
the annual zesting of stockholders in April 1988P the initial tenn
of office for member of 'lass II shall expizn at, the ~
zesting of stockholders in April 1989 P and the initial tezm of
office for mxebers of Class III shall expize at tbe annual meeting
of . stockholders in . April '990; At each annual meeting of
stockholdexs ~ such'initial classificatica and.election,''o

succeed those ditectozs whose texms expixe
shall be . elected for a term of office.to expire et the third

annual meeting of StockboIdezs after their
aud shall ~ to hold 'office 'ntil their ~ve
suocxmsors are '~ and ~. In the event of any

. in the'uxhex 'of ~ fixed 'by:the Board of
DizectamF the addi~ directors shall ba so classiQed that
ail classes of d(x'ectors have as nearly egcal nunbmm of~
as may be possible. Ih the event'f any decxease in the. nunber of
dizectms of the cozpozation, all classes of~ shall be .~ Expndiyas nearly as may be Iassible. The texm"of
office of any ~ who is not a salaried eeployee of the
ccxporat(on shall mph at the.amxml mxeting next preceding'he'ateon which such~ attains agaF70Iand'the tenn of office
of any~ who is a salazied exployee of the ~n
shall expire upon such ~ attaining age 65 or upon liis~t fxxm active sexvice with the angst(ou, whichever is
earlier, except that the texm of office of a director who is C(def .

've~ shall not expire as a xesult'of a~ age 65

or prior ietirenxnt fxcm active sezvtm with the corporation.

B. Newly cxeated ~hips resulting fxcm any increase in the 'uthccixednunher of~ or any vacanoies in the .Board of'izectcm'esultingfmm deathF xusignatim,L retizenpntF
disgLndificaticnF zexxnIaI fxxm office or any other cause shall be
filed only by the Boazd'of izeczcxw then'in oi'fice, although
less than a gImLum. D~ elected to fill a neRIly 'reated
directorship or other..~ shall hoM office foz .the

of the full teim of the class of~ in which the
new ~zship 'as created 'or the vacaricy~ and until
such.~Ys successor has. been'elected and bas gImiifiwl.

C. Ncxmi~ azy'other pzovi.sinus of these Bestated Articles of
. Incorporation or, the" By-laws of 'he .Ooxporat(cEI (and .

notwi~g the fact that a lesser 'ercentage or separate
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clsss vots uay be .BpBcified by lsw, these Bestatsd Aztic1as 'of
tion, the Byzlaws of the cazpozaticn or o~), the

affizsative vote of the holders of at least eighty pezmnt (80t)
of the voting pcuar of Bll" outstEuldiug voting stoc'k shall ba

to adopt any provision inconsistent with, or to auend or,
repeal, paragraphs A through'C, inclusive, of this Article 8.

D. TEotwietanding the hngoingF if at any tbne the boldezs of any
uueior Bozo classes or series of pze~ stock issued by the
curgozatian shall have the zight, voting separately hy clam'r seriesF to elect~ at Bn annual oz'pBclM
of ~ers, the electicin, tens of office„ filling 'of
vacancies and other features of. such di~ps shall be
governed by - the tenne of these Bestated Articles af . 'ncozporaticnapp1icable thereto, aud such. dizectms so'hallnot 'be divided into class'es pursuant to this
AztIcle 8 unless expzsmly pzold.ded by such tezuls

Dated: April 22, 1987

aud Chief Bzecutivi Officer

iBBRL-
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1. 58xeuxxnjna of ifte ousjhnjnxtfuxjxvan N988x~rebion

8jiit:438rled ef. dozgtgcm ofinha xnnltxraxxjatn shall ba gex8tsxxxal.

8. 8htt corporation is aa~ to issue shares of stock an
foliose4

75,090,000 No Par Value

4. 'shet8ensral nature of. the 83upixetas fer vthieh the cuxpuzation is
sifgiii'me8 is to ao8jxired Hfee.sng/yt.s@1 ~ stook and other

ts in'.etdndr. e'm8xtxnixnnr irleitnmxj80 heb not iintitxxd tod
jaiS@c"ntilztnest an'dottier itatttREt,Putpsses.

s. -~lens x83ich the eeggcatluxn-.has. elected to 9nclnde in tbe~s tef Xanxnxytnnatit'xn Azi.'Jhn~
5.3..;xxo pxaen80tiva rights-shall ajxpiy to any shares of the

8apI&i1 ~ of 'the ouxpetraficn nor inure to any holder
thaneef.

5.2. There xttaxl he no ri8ht to vote any'hares of stock~eely fer ax88, ptdLI8qae.

5,5 djjxe 8488oxeuxiX golem. idxtddl be d~ hy tha nxnte Of a
~.Axfodsi'azkiv;6'f--'~0-'ef tini ~xxtixnx tied te

: .~ttu'ns'..fz5Jjn.,capt' eurjxltnnx rn'fjnctitxn of
, .nd8pttalx Jnoxd loa'iN.;t'o Jdii&nzxza:Eaxtdtohidyth.

5.4 Jftda ~mf.et'.~g,tt'nf 'the 8jnxnes . ef sinjx84 of
-cofjxul8tfzm . ~;tLo,.vzitt, shel@~.,~I» to renftve"en
inhmbent Jn8njxai--;tdf thei'BoaHt8:of.'B~zs~ 8urccajxnen

AHs . Jnnnd .W thlev:~'5;-4,
yrahdulqiXb er34338ihnest ca'C't'SV, Oir',gr'na'&iItxXSe  f auitherity Zin

discbanxje df dutnejt te .tbe ocn13oaxdxticn and sbaD. be
estabiix8ieQ a'ftar enttthn n'Jxtizm of e'pacific ~ aad
opportunity to neet and refute exch

X.c JJ'

t

5. 5 These ~ Articles of Inczdrpcxratd~ nny be~ by
tbe vote of the nddxixnm nudum of shatien pexndtted by Bouth
Carolina lattt at tbe tine of such voted but not less than a
nnjority of shame entitled to vote, ~
any anendeent of Article 5.4, Article 7 or~ 0 shall~ the vote of 80% of the sbazms of stout of
oorporaticm entitled to vote,

t'80019ZEZLOLZ tCIIEON31ldd31I

LZOZ Et lnC

3OIJJO EIHJ NI mid NO JVNIBIVO

3HZ HIJN OEVVJWO8 ONV WOm N31NJ EV

JdOO JOE ll1IOO CINV 3O tl 1 0 30 OJ. CIEIJIJII33
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Section 101. Xhe name of the coxpcumtion is SCABA COBPQRATICN.

Sects 102. The registered office:of the cexpomtion is ~to
Ceatm, 1426 lb'tzmat, ~ in the City of
Colnmhdac County of~ aud the State of South

Carolina, and the name of its xeg~ agent at such
~isXX, C

SecticzE 103.

Section 104.

~n 105.

Sectim 106

On~ 1, 1984, the corpczation EsTs fozsed under the
name of SCBSG~~P Inc. anLI the~ of~tiun were duly filed. with the Secretary of
State of South Csxolina, upon 07hicch date tha caqxunticn
began its existence.

On~ 10, 1984, by written ~an of the sole~tore the nsnm of the ~tice was 83aTngel to
SCABA CoxPOLclticu anEl the filII+ of a Basta~ of the
Articles of ITIccrpozetico Ems ~sed and made in
acccudauce with Sects 33-15-80 of the South~
Business Corpo~ticu Act.

At a meeting duly called and held July 24, 1985„ th
Board of Directxm of the ~tice authbrired the
adcptim of a BestatEeent of the~ of
Xnccxpozatiou of the cczpoznticu so as to integrate into
a single~~ in the Articles of
XETcozx7uratiEm authorised by the~ of the
cozpEsmticc Ts Oums3n Stock at a~ duly called aud

heM on April 24, 1985, as prcRFidei in~ 33-15-80

of XX7e South~ Business CorpcEmEticn Act.

At. a~ duly called anc helu APrii ~P 19870 the
Bcmni of Directors of the ExnXTCZetion a~si tha
adoption of a Bnstabnsant of the Articles of
XllcrTzpuzEEtilrI of the'cczXrsntion so as to integrate into
a single~ Efmnges in the~ of
Xncozpozation au&cei.sed ty the holders of the
cozpcsation's CEssrm stack at a seating duly called end

held cn APril 22, 19870 as Pzowided in Secticm 33-15-80

of the South Carolina Business CorpcELntian Act.
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6. (a) The affizumtive vote of the holders .of not less than a
majority of the voting Stock (as hereinafter daf)ned) ot the
acrizlzat4an ahull.heF~ beface the cazpcumtion may~
sny outstanding shams of CCES}rm Stock of the clZEPOr6Eticn at a
price kncEEn by the cazpalmtion to be abcIFe~ Price {as
bezzdnafter ~} fzcm a person known by the Ezlzporaticz} to be
a Selling Stun)die)lier (ae hereinafter defined), unless the
puzebmm is made hy the ccxporatdcn an the same teem aud as a
result of a duly (Etb67zised offEr to~ any and ail of the
outstanding shard of Ccaazm Stock of the ccqxlrat(on.

(b) yar~ of this Article 61

(1) The tezm "Voting Stock" 8 I'll mean the outs~
sbazm of stock of the cozpaLaticn entitled to vote in electiaus
of dizectars of the Exnpclzlticn ocusidezed as ane class.

(2) 5he majority vote ~ by Section (a), TEhen

azpiicabieP shall be in addition to any less'ota or no vote
ar peauitted by law oz these Articles of Inca~co

exclusive of this Article,6 and tbe sbazem of tbe Selling~ldar shall, for th(s purpose, be ~ as bavinabstained.~ess of hcw they have been voted

(3) '!he ten "}4arket Price" shall sean tbe highest closing
sale pr'ule, doric'he 3(May period ~tely preoed(EIg the
date in ~, of a mare of the Camas Stock of the
caqxlcatian an the ~te Tape for New York Stock
Issues, ar, if such stock is not quoted an the Ccsposite Tape or
is not listed an snch ~, an the principal United States
securities ~ zegistezeu under the Semlrities~ Act
of 1934 an which such stack is listed, or, if such stack i.s nat

an any such ~F the~ closing bid quotatiau
with respect to a sham of such stack ~ the 30-day period~g the date tu ~ an the National Association of
Secludties Dealers, Inc. Aubuzmted (}notations S.stum ar any Syatem
then in use, ar if no such quotatians are ~le, the fa(r
umrket value an the date in quests of a shaze af such stuck.

(4) Tbe term "Selling Stockholder" shall uman and include
any, perse win ar which is the benEXicial Earner of in the
aggregate srme Jmn three pezoent of the outstami(ng shazes of
CImaon Stack of the ~tico and wbo ac NtIzch has purchased ar
agleed to~ any 'of such shazes within the lEost recent

(5) A "person" shall ITEmn any, individual, fizm,
partnership, alrpocatiau or other STIti.ty.

(6) A person shall be the "bermficial awuer" of any shares
of Calm Stock of the ~tionI
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(h)

,n~~. AI.AT. t F".,~P that if the ~ p~ial ~ per
share of a sevtxp . of ixce~ stock to vtb(t(xh

ho)deca.(Aeze'of;.wtefc('AeNaltatded in the event qf any
volcntazy oc dnvo~ 1(ITQfaL'icsxR diss$dx)h(% 6(tr

xdndxcztg~ of th'e~ vIf the ecc)E)A)sation (x(algiOess
of ~ the,. Bus)ness catfdxxst(zxn to be ce)iss(iinztxai
~tcv'tee sash'n ., et)anti ia @gad'A)axn iuch
aggzegate eeevatE hctldeim of such sarxas of psefezxed
Stxxok s)ndd xeoxdve an~ for each sech abaxm at
least eqdeQ. to the'ighest pcs~1 axa3unt

Egylicable tz7 au(Xh sezdes of p~ stack. Tbe
pcovisiccts of 't((ie pxzs(x(saph B(3) shall he~ to
he met with ~ to every class or series of
pcefwxed stack, whether or not the Eelatxd Perstm has
previously~~nial czexerahip of any shares
of a particular class or saxi 3 of pxefezxed stock.

The ccnsxdezat'cxn to be received hy holders of a
particular class or ~ of outstaxding ccusx3n stock
or p~ stock shall he in cash or in the save foxm

as the Belated~ has previously pdd fcr shaxes of
such class or series of slnck. If the~ Pexsm
has paid for shares of any class or sarxes of stock with
varying foxes of ocxnddazaticu, the fcxm of
considezaticn given fax such class or~ of stock in
the Business Ccatdnaticn shall he either cash or the
foxm used to aotpdxe the~ nuaber of shares of
such class or serittm of stuck ~sly cx(Cdzed hy it,

pr(cxm determined in accczdance with
B(3) (a) ahcwe shall be subject to an appccpziat
adtustatsxt in the event of any stock dividectdtF stock
split., subdivixdcn, ocshination of sbaxes or simUm

(c) Eo Etctxnocdinazy Event (as hereinafter ~ shall
have ~ after the Belated Perstm has heccae a
Belated Xecscn and prior to the'cosuzxF aticxu of the
Business ace)vhxst(cn.

(d) A peery or infcxmatlzxn s~t descrihbxg the~
Businem CCsth&a)dxuu and ccaplying vdth tha zetpxirsnezxts
of tha ()amxrttiea~ Act of 1934F as smencMF and
the xules and xegu1atdzxss tbexttnmder (cxr any su)mepnnxt
pcoviaions replace(ng such Act, rules or zeguiaticns)
shall have hasn eai Fed to public stctckho1ders of thacxn~ et least 3() days ~ to the ccnswntaticn
of such~ Ccnhixmtizxn ~ cc nct such peer
or ladon stxzbaaaxt is~ pursemt to such
Act. Cxc subsEx(next ~(ctcs) .

C C4ex~ Zt)mticcLG.

Vnc ~s of Clos Artl.cle Vx
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.W

(i) which such psrsau or any af its Aff~s ar
Asscciates fas hsxeinafter deflate) beneficially owns, directly or
indizectlyf or

(ii) which such persan or any of its Affiliates ar
Associates has (a) the.right (z3 ~ (LdIethez such right is
caudit(anal or ezeza{ss}{}e )zsmd{Ately ar anly after the passage

of tbeB) I ~ to anj egne6cvkdt;arxangamsnt or TuTdexstaading

ar upan ths ezexcdse af da(}vsImian zighksF ~ rights F~ or cptfum, or a~e, or (b) the right to vote
pursuant to any a~p axxengvumnt or undszutEudingF- ar

(if'.) whic'h aze bmmffcially aEamd, ~y or
indirectly, by any other person with which such person or any of
its Affiliates or Associates has any agzeemaIt, azxangcsnent Or

undezstEuding for the puzpcsm af a~F ha)d1ngF voting ar
disposing ~.

(7) The terms "Affiliate" Eud "Associate" shall have the~ve~s asczibEd to such tecum ih Ru1e 12b-2 of the~ Rules end Regu)atians under the Securities~ Act af
19347 as in~ an January 1 7 1985

{8) ycn the purposes of deteacdning whether a persan is a
StcddTaider, the nLwher of shares of ccsmon stock deemed

to be autstmd(ng and the ~ of shares beneficially awned by
persan shall iSEc)sz)e shaxcm ~vely damred CEEned~

applicatian of paragraph (6) of this~ (b) )Rzt shall nat
include any other Shares of Ccsaan Stock which umy be issuable
pursuant to any ~F arracqssmnt ar understanding, or upao
ESEexcdse of cczIVmwian rightsF~ Or aptims{ or ~seF
or shazes of the Selling Stcckho)der whose acxpisiticzI of moxa

than three peecmt of the outstanding shaxm of Carman Stock of
the corporate within the sast ~ .tso year pericd xe'suits
fcam other than a~ ac agreEeent to~ ar vote shazes
of the ca~

(9) ~ czzztained in this Article 6 shall be construed
ta relieve any Selling taocChCdder fzcm any fiduciary obligation
imposed by law.

{10) The Beard of Directors of the ~ca shall have

tlat pc0mr to~ the applicatian of or aacp~ with this,
Article 6, including, without limitatian, fi.) ~ a perscm is
a Selling Stockholder; (ii) ~ a~ is an Affiliate ar
Associate of another (iii} ~ Section (a) is or has heccEIe

applicable in respect ".f a pxoposed transactian; (iv) what is the
Market price and whether a price is above Market price) 'zd (v)

;when or whether a purchase or agresmmt to~ any share ar
shares of Ccumcn Stac'k of the corporation has~ and when or
whether a person has becaEe a beneficial ownez of any share or
shares of Caman Stock af the corporation. Any decisian or actian
taken by the Bcezd of Directors arising aut of or in ~on
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with the construct(cu9 intezPuntatien and effect of tMs Article 6
shell lie within theix~ d(33czet(an.aud shall be canclurive
and~ except in cizcnd{Btacccggc involving had faith.

ca,."" Cdol

,Ci

Oi

I

7. A. Higher Vbte far~ Bupismm Ccshimtians. In emit(an to
any affixsntivn vote af holders of a class ar series of
cspih@ stack 33f ths .cp(q(c~'()h ~ by law ar (fessof'', add except as o{dsaxcodse

(3) B of this Azt(dele 7, the
acspciiy@pn 5@01 ",,"

'
9 -Wxau@y ae indirectly, id a

Busicie(33 ccsfchuaiziau ',... )sf{le d) with, ae
hy ac" an heha1f of, adin)ntsid-Bemcn (inc,hereinafter defined)
ae an ~Kliccte c)r Asn(opiate (hoith es hexei3ncfter ~) of
e ReIalxd Bscsch cd&cut the efflxxntive vote of the holders
of at least eighty~ (8()W of {he voting poser of all
autstcnvi{ng vot{ng stook of the ccxparation, voting together
as a single class.

B. When Kigbee Vote is Not ~. The prcxdsicns of
Paragraph A of this Art(a)e 7 shall not be appticable to a
pazticu1ar Business Ccnhinat{an, and such Business Ccnbinatian
shall requim anly such aff(znntive vote, if sayo as is

hy law or any other pzoviIdco 'of these Restatecl
Articles of Incorporation„ the By-less of the cozpaeation ar
othexwise, if all of the conditions spacufied in any ane of
the fa~ Paxngxaphs (1), (2) ae {3) axe ante

(1) ~ by Directors. The Business Cesbination has been~ by a vote of a majority of all the ~uiug
Bixectcm (as heznicNfter ~) )ac'2)

Ccntlinatiou with Subsidiary. The Business Ccnibinatian is
solely between 23e cozpacnt(cn and a subsidiary of the
cxnpoxatian and such Business Ccshinatian does not have the
dixeot or~ effect set forth iu~. C(2) (e) of
tais Article 7; ar

( 4

{3) Price aud Pxocsduzal Conditions. All of tbe follcndng
canditions have been unto

(a) The aggregate ascunt of (x) cash and (y) fair
value {as of the date of the ~tice of ~
Business Cadoination) of ocesidsraticn other than cash,
to be received pee shaxe of Ccnncn Stodco or any other
class ca seeies of stoa}c of the corporation (any such
class or series of stock being referred to ~ as
NpCeferred stockN) in Such Businons Ccebiuatian by
hcldezs thenmf shall be at least equal to the highest
paz share price (including any ~ge ccuamssians,
~beefer taxes and, soliciting dealcas9 fees) paid by or
on behalf of the Belated Person for any shares of such
class or series of stock ~ by it, pmvided,

I'EOOIOIEICOCI 'CI13ON333+Stl

CION'I I II

33lddO SIHI. NI Olid NO 3ONIOIIIO

3HC HJIPO OSOOOWOO OON WOSd NS&INC SO

cdoo Iodoooo oso Onoc 9 33 oc oaduo33
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(e) any ~ in the nlmber of sblxes of CasEcn Stock ar
pcefexxed stack of which the ~ Pezscm is the
henaKcdal owner, ezospt as part cf the tzansactian that
results in such~ Pexczm~ a~ Person
aud except in a txansactian that, after giving~
there(N, would not result in any~ in the Belated
PexczmIS pezcNnltagelbeueficia1 oscars)lip of any class ar
series of Ccmszm Stock or prefexxed stock.

matters to be DeteaEined by Can~ Dizectccs. A sejority
of all Cantinuing Directcm shall have the pacer to
detexmilm, acuthe basis of infczsmt(cn knasn to them after
reasauahle iuquixyF all questions .~ Imder this

~7 7 includingF without limitat(cl(F the tzansactians
that Bxe Business Ccsbtuaticns, the pezeclm who axe Belated
Persam, t)m time at w)dch a Belated Perse became a Belated
Persan, ~ a permln is an Affiliate or Associate of
another, aud the fair~ value of, or pries paid for,

assets„securit1es cz'ther ~F and Bny such
detecminaticcs of such's shall be canc1mive and
btud(ng.

Fiduciazy Qbligatians of Belated ~. Nothing cccltaincd
in thLs Article 7 shall be ccnstcued tc relieve any
Parson fxcm auy f~ cbligatian~ by IBIF.

F~ Cbligatiaas of Directam. She fact that any
Business Gcmblnatian cceplies with the pzc67ieizne of
B of this Article 7 shall not be ~ed to impose any
fiduciary duty, obligation or ~ibiIity an the Board ofD~F ox any msubex ~fF to BppzxNIB such Business
Ganbinat44n or zecauaend its ~ oz ~ to the
stocMloiders of the cozpcmtion, ncr shall such ccspliance
limit, pmhiMt or ~se zestcict in any unnner tha Board
of D9xectam, or any member thezeof, with ~ to
evaluations of ar act(czm and responses taken with~ to
such~ Ccsbiuaticn.

Board Gczzaderatian of All Balevant ~s. 9%e Boazd of
Directors of the ootpoxBt(cnF wheel evBluating any offex of

party to (a} make a tends oz scchhauge offer for any
EEplity security of the earpamtion, (b) merge ar consolidate
the cacpamtion with~ ~ticnF or (c) ~ cr~se Boquilm all ar substcsltially all of the ~es
and assets ct the caxpaxaticm, may, in colxmct(an with the~se of its j~ in deteanildng what is in the hest

of the coxparaticn and ita ~ldezsF give due
ccnsidezatiar, to (i) all relevant ifactors, including without
limitation the social 4 I e3BIF envixonaental aud ~c
effacts an the ~s, cestczcnw, suppliers and other
affected parsaus, fixes aud corporations ani on the
ccumcmities and geographical areas in which the corporation
and its subsidiaries operate cr are located and an any cf the
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9

whichever is earlier, ~ that tbe tenn of office of a~ wbo is Chief ~ve~ shall not espixe as a
xesult. of attain(xfg age 65 oz pri'ar xetiztenaut fzan active

with tbe cazlxxzaticn.

B. )anfly created dixeclursbips xesulting fzrxn sny~ in
the nutbar(mejl nants)r of directors ar any ~es in tbe
Board of Diinetazs ~ting Bain degnb, zenLgsatfcm,
xetixsxnnnt, distftnfiificnUcnd ~ fxem.eff)zxn ar any
other cause shall be fiUsd anly ty the Babzd of ~xs
then in office, although less than a dpnxznn. D~
eiectN to %11 a nesly czeatN creators)xip cr other~es shall ho)d office for tbe Xeesinder of tbe full
team of the class of ~s in which the xnnff directorship
wns created or tbe vacancy~ aN uut'Ll scull ~'s
sucaessor han been e)dxctN aud hss gualified.

c.'xc(xdithstaxxding any other provisions of these Restated
Articles of Inm~ or tbe~ of tbe cazpczatiau
(and notwitbstaNing the fact that a lesser pexuentage ar~ class vetn may be specified by Isfx, these~
Articles of yxxfxn83nxntiaud tha By-Insuf of the fxspazatiau or
othannise}, the sffixnntive vote of tbe holdezs of at least
eighty~ (808) af tba voting peer of all cntstaNing
voting stock shell be zeguizN to ~ any provision
imxmsistent with, or to snmnd ar repeal, Paragraphs A
thxough c, inclusive, of this Article 8.

D. BatBBMBstand(xxg the foregoing, if at any time the holders of
any aue ar snxze~ or series of pzefexxed stack issued
hy tbe ~tice shall bnve the xigbt, voting separately by
ainus or series, to elect directors at an annual cr specie~ of stufddrc)dnrsf tbs ~d texe &f affined

of vecanc)ns and other~ of such dixecfcrxhilm
shall be governed Ry the tears of these~ Articles ofInca~ slptlicame tbezetod sN suzh directors so
e)ectN shall not be divided into claim~ to this~ 8 nu)dnss enpzessly pzovidN by such texan.

9. So ~~ of the corporation shall be pv~y liable to tbe
ctxqxcxntion ar its sbazeboldexn fcr~ damages for bzencb of
his f~ duty sn a~ occurring after the ~ve
date hezeofx provided, bctdever, the f~ shall not elinuxmte
ar limit the liability of a~ (z) fcr any bzenzh of the

's duty of loyalty to the Cxxffcznt&Kl or its sh8181&ldazeg
(ii) fcr acts or anissians not in gaxl faith ar which involve
grass negligence, intentional m}saua5uct, cr a~ vio)atizxt
of ldsfx (iii} imposed fur~~tions an set faith in
Se~an 33-8-338 of. the 8cuth Carolina Business cozpcxatiaus Act
of 1888, as~ fzzm tine to thne (the "BCA"), or (iv} fax eny
transaction fzxxn whizh tbe dixectar derived an~

33ds penrmhxu nba'lindxnrax Or lhnit the 1iaMHty of

t'BBOIBIBICBCI tQI 30N333333
CIBI BI tttf

301330 BIHC NI 39 8 NO VNI0010
3HC Hlltd 03'tltld WOO QBN WOW NB&NC Stt

3300 C03'tl300 QNV 3litlf tt 33 OC 03ldldll30
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~ ef: .'t)ries. r)firms

"
. Sosr. '

Dated at Co)rarhia/ S. C., this 26th da)f of )r)aril, 1989.
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oy SCSRR~
RFS 0)70) 4yyd

3223CCFSS CRF 'Raaeaa 70-952&00-0(52(5 14400640 004

ssnss ExcBRNR 10~ Fx(70N5.00

'd}
EECF oF 37676 SF ounx cosLnn~ to 533-11-105 of tha 1076 south carolina code, as

ssendad,. the undaxelgnec( aa the surviving carpe)ation in a 20exgex

or the.acguixlng corporation ln a sbsr'e ~F as the oase xey

bs hereby subaits the follcaring iuforeationc'I

1. ohe nsae of the surviving or acxpciring corporation ie egg~
QKigruathN}.

2. attached hereto and sade s pact hereof la a copy of the plan

or Nsrger ca share Rxobange (sea'5533»11-101 (sarger) 33-11-

102 (share exchange), 33-11-104,(nexger of subsidiary into
parent) 33-11-307 (sexgex or share exchange with h.f'oreign

corporation) 4 and 33-11-100 (uerger of a parent ~tion
into ons of its sobsldisxlcls) ~

3. cociplste the f allying infoxllation to the extent lt hl

relevant with~ to each corporation which ls a psxty to

(a) Nasa of the ~tion 5(mglLgsxpg}cahlga
ccxlplete either (1) or (2), ah)shaver ia applicable 1

(1.} ~ ~ides ~1 of the eexger or stock~ was not rcxpc)xa& (Sae 5533-11-103(b),
33-11-104(a)p and 33-11-100(a)).

(2) 'xhe plan of Nerger or Share Rxobenge was duly
approved by shaxehcMera of the corporation as
follows c

voting
ahaxsa

Read}ctx of
out(gmding
5})Skis

Rusher o'

Votes Retitled
~a'Sash

}(ua(leFr of
Nosh'ex oi'otesRe~ at NsixsTVbhd

')NLNaah(ag
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enurnc the Seat(on eart-305 (a) (3) (ii), the
ooipcmatioa oaa alternatively sthte the total mncbar of
undisputed shares cast for the sasndsont by sash voting
(motp together with a statacmat that the nmcbsr east for
thb ~t by sash voting group was suffioisat for 'pprcsalby that votiag group.

(b) Rani of the oorporationc uas
crmplets either (1) or (3), whichever is appLioable

(I) ~ Shareholder approval of the nsrger'r atocit
scchangs was not requ(red (See 5533-11-103(h),
33-li-104(a)7 and 33-'11sloa(a)).

ghe plmt of fdergctr ot Sharlt ~e was cluly
approved ty shareholders of the ocmporation ss
fol)o6m 1

Iaucber of
Votes Rntitled

Sunbsr of
)amber of. Votes ~e
Represented at cbcum Ytcnd

QRLRedt) T)g

enutgc pursmmt to seotion 33-11 105(a) (3)ii, ths oorporatiou
oan alternatively state ths total nmcbar of undisputed
shares .Oust fat the'~ by sash voticsl grolcp
to'gether vita a sta~ that the nuaber cast for the
anembcmt by each vot)ng grcsp was suffioient'or
apprcnml by that votfng group.

E. Sulsccs a.delayed date is speoified, thc) sffeotive date stf this
dommsnt I'dstll be the date of aooeptauoe for filing by the
seocwtary of state (see 533-1-33o(b)) 0

Qg(is) ggtpsrsh)cm
(Sant of .the Surviving or'at(an)

ef the
Dffcoec
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~ABD PtctW DP MBEIBBI~ AED Ptdtf DP~ dcmd ec ef dugan g 1ppn Bhe
, bmrccm gcISIA cmperadsn, e goudt cnegaa nepumnon (Trwmrp sad~, s South Cenih¹ cotpcrcdea sad c~ cntebgew ofpusan (Entry

WHBEEAS, 4¹ Bend ofnines¹ ef Pence bee sppn¹e4 the merger of dm Sub'whh and into parem la accordance wnh dm B¹uh Cewgca Burmese~ iuaof 19BB, ussmcndnl Shc 'Aery, acd d¹ rema hereeft sn!

WPBBIBAS, Pnsm and Sub deme mmebe ccnala Iepmtcccsdons, wnaaties aad
egmemenn h niunection whh such mmgw, eni aho 4cshe co ccc lonh dmdhiiua prbcedent
Iheretol

NDw,~ in cimsidmstiaa ef Ihe ptemhce ssd.the Iupnnnuationr,~ ead~bash~ d¹ panisc bnme Wires cc fogenn ..

Igtlltgg I

gccthn1.1 BBB41(g~ggtgttph Atd¹tgfecdmTbne (si dclhcdfngenbm bgt
smile~ ¹nh 4myn¹hhm sfddt Agcenanaendd¹Act Sub sbsg be merged wbh'andhul Porcm (the Tctngcft, Ibc cepnete cerponm adcteare efIhc Snb chsg cecce Imd Pnsm cbcg
BBTtba smching enporatlon crctnsdm~ ccget.d¹ 'sunrhlng~ l stet shag'nmdaae in coryenaa adsteace under the hws ofIhe gnae ofBoinh carolina peen aud cger theEdhmba Th¹, eg debts, BsMh¹s, dudm and sbgyaimc ofSub wbeiher under any sg¹cmcm orod¹twtm cbeg ¹nccfonh suech m nul me bnaby csptmdy sssumnl by dw surmriug

aad nury be eagarnl sgelaw seM Sa¹tehg Cnperw'oa to the same emem ec ifmM
debut, Bebgbtes, dtntm sad obth¹tkms bcd bees iacaaed or~ by h

Secdea LE~ The Mnger cheg benuae etfecdm upoa dm lnet'f
(0 the Bgng Sa'ncnad ef4¹ Iutidee of Mwger (d¹ "Anides ef Mcrgerp whh 4¹ Dgks of dmSccronnyafgmce ofSnub Cstogns, ht cconhaua wbh the eppgceth pnedctem sfthe An; whichAttidcs nflderger cbcg be iged as soon ec pmoucsblc chad¹ Cbnhw (cc ddiunl hx Scctiea Xg),or (iB the cgbctbe dsm mumt h tbe Arddec ofMagee. The dne en4 tbae when dw Mnger shallbeciia'¹ egbwhe sm lmeh Iefcnwt to cc the WtgcttmTnm,'ection

1 B Weep gubjecr co the pnnislom ofAnides tr sod gb 4m doshg (rbe
Tgocha(T ofthlc Agrecmsmsheg mbe place st theo!grec ofPsmntiab(pule Beach, Seath Cnelins,ac n¹n as ymcdcaMefogowiag the~ ofthe nmger afpeophc tteuml rtm companyofSauth Cmagna, s Ddswme neporadoa CPeopl¹T, whh mid hun Sub ec ecCribed la Ihe
Agn¹mnn and plea efMergn by sml smeng peoplm, pnnnt nud Sub deed. ac ofMcy 1S,'lppp
Bhe Ttecptes MmgwAgmemmrt, oratcmb other tiaw sadghee ta oa sech ¹herdam us sub endPareat stay mctmtW swee Shs 4are and dcm ef nuh awiag beiag refsaert hmeh m as dm'Cb¹hgDnnb.
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Sert bg hth Ihe gpfnw atpcrcnt as fs etgunstdw PthntmIL mdt
with sppgcslc bnr.
be die Sf&am ofSn Snrrhfug Owpwodm aunt aaewhd w therda pnwidnl md fa~

Sec&on 1& flhct~eagddlgbgtb Ibc gowd ofDhecniis efPwwn~pdw m Sw Bthcdm Itwe sbsg, ager dw gt&udw Ihce, bedwSandsfDhectan ofIhc tbschdeg '
w&bwn rdwngc untg duh mrcwam bwe bees Ibdf supe&ac& or etccwd ia~ whh Ibc Anhhc sf~ nul Stfnw cf Ihe Sort&dog~ aad laa~whb cppgcabh law.

ef dte beldam tbnce&
At Ibe &thethe I aae, lp cbtne of tba ttbbhcr aad ivhboen scp sedan ea dw pnt

.&d gwhonncidbwtbns~gwcbafgab&beltnbCcaaaeugwctf), sg afwbhb h owsnl bp pcecsb sbsg be csmdig cnd cathe&

Br) Each nasomdhB sbwi ef Canaeon Scar& of Pwnn tbsg tewala

Senhnhg ihmgbmbgrnldibg¹gdgh Pawsths~dutpertrcdwd,csgdtp schdsg cnd L good enccdhs cager dw tnw of dw gwm rdgswh csodtm aud hw dwIwpdche snpomm power swl stubwbp w cwrf m &3 budaess ac h is mwr bring cenducwd

lhctbw Sg
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STATE OF SOUTH CAROLINA
SECRETARY OF STATE

NOTICE OF CHANGE OF REGISTERED OFFI
OR REGISTERED AGENT OR BOTH

OF A SOUTH CAROLINA
OR FOREIGN CORPORATION

Pursuant to ll433-5-102 and 33-15-108 of the 1976 South Carolina Code, as
amendeIi, the undersigned corporation submits the following information:

1. The name of the corporation is SCANA Corporation.

2. The corporation is a domestic corporation incorporated
in South Carolina on October 1, 1984.

3. The street address cf the current registered office in
South Carolina is 1426 Main Street in the city of
Columbia, South Carolina 29201.

4. The name of the present registered agent is Edward C.
Roberts.

The name of the successor registered agent is
Asbury H. Gibbes.

si hereby consent to the appointment as registered
agent of the corpotation.

(Signature of New Registered Agent)

6. The address of the registered office and the address of
the business office of the registered agent, as changed,
will be identical.

2. Since a delayed date is not specified, this application
will be effective upon acceptance for filing by the
Secretary of State (See 433-1-230(b)).

Dated this 28th day of December, 1993.

SCANA Corporation

Ayllg 7;
L. M. Gressette, Jr., ChEd n,
President and Chief Executive Officer

94-000301BC
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STATE OF SOUTH CAROLINA
SECRETARY OF STATE

ARTICLES OF AMENDMENT

IES

A
APR2 7. f995

PNI s

'5

Pursuant to Section 33-10-106 of the 1976 South Carohna Code, as
amended, the undersigned corporation adopts the following Articles of Amendment
to its Articles of Incorporation

1 The name of the corporation is

, the corporation adopted the following Amendment of
rts Articles of Incorporation

Article 3 of the Restated Articles of Incorporation of
SCANA Corporation is amended by deleting therefrom in its
entirety the current Article 3 and substituting in heu thereof
the following:

"Article 3. Effective as of the close of business on
May 11, 1995, the number of authonzed shares of stock of
the Corporabon shall be increased from 75,000,000 shares of
common stock without par value to 160,000,000 shares of
common stock without par value and each share of the
Corporation's common stock then issued and outstanding
shall be converted into two shares of such common stock "

3 The manner, if not set forth in the amendment, in which any exchange,
reclassificatron, or cancellation of issued shares provided for in the
Amendment shall be effected, is as follows.

N/A

4 Complete either a or b, whichever is apphcable

a. Amendment(s) adopted by shareholder action
At the date of adoption of the amendment, the number of outstanding
shares of each voting group entitled to vote separately on the
Amendment, and the vote of such shares was.

Voting
Qrgus

Number of
Outstanding
Silaraa

Number of Votes Number of Votes
Enutled to be Represented at
GISt IN~ISA

Number of Undisputed"
Shares Voted

1

95-008291BC
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{tt(OTEIPursuant to Section 33-10-106(6)(i), the corporation can alternatively state the
total number of undisputed votes cast for the amendment by each
voting group together with a statement that the number cast for the
amendment by each voting group was sufficient for approval by that
voting group.

b. M The Amendment was duly adopted by the incorporators or board of
directors without shareholder approval pursuant to 533-6-102{d), 33-
10-102 and 33-10-105 of the 1976 South Carohna Code, as amended,
and shareholder action was not required

Unless a delayed date 'is specified, the effecbve date of these Articles of
Amendment shall be the date of acceptance for fihng by the Secretary of State
{See l(33-1-230(b)) h l f

DATE: Apnl 21, 1995

By:
{Signature)

vi
{Type or Pnnt Name and Office)

FILING INSTRUCTIONS

1 Tmo camas of this form, the onmnal and srthsr s dupl cate onmnel or e confermsd copy. must be fried

If the specs ra thn form rs rnsuffmrent, please attach addmonsl sheets contsrnmg a reference to the sppropnate paragraph m das
forln

3 Fdrng fees snd taxes payable to the secremry of ststo st ume ot nlrng apphmruan
7

Frlmg Fee 0 10 DD

Fdrng tsx 100 00
Tatsl 6 110 00

Form Approved by South Carohna
Secretary of State
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STATE OF SOUTH CAROLINA
SECRETARY OF STATE

NOTICE OF CHANGE OF REGISTERED OFFICE
OR REGISTERED AGENT OR BOTH

OF A SOUTH CAROLINA
OR FOREIGN CORPORATION

Pursuant to 1) I 33-5-102 and 33-15-10g of the 'I 976 South Carolina Code, as amended, the

'ndersigned corporation submits the, following information:

I. The name of the corporation is SCANA Corporation.

2. The corporation is a domestic corporation incorporated in South

Carolina on October 1, 19S4.

3. The street address of the current registered office in South Camlina is

1426 Main Street in the city of Columbia, South Carolina 29201.

4. The name of the present registered agent is Asbury H. Gibbes.

5. The name of the successor registered agent is H. Thomas Arthur, 11.

01 hereby consent to the appointment as registered agent of the

corporation.

(Signature ofNew Registered Agent)

6. The address of the registered office and the address of the business

office of the registered agent, as changed, will be identicaL

7, Since a delayed date is not specified„ this application will be effective

upon acceptance for filing by the Secretary of State (See f33-I-

230(b)).

g. Dated this 23rd day of February, 1996

SCANA CORPORATION

By:
L. M. Gressette, Jr., Chairman
and ChiefExecutive Officer

96-004966BC
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STATE OF SOVTH CAROLINA
SECRETARY OF STATE

ARTICLES OF IIERGER
OR SHARE EXCHANGE

Pursuant Io t)33-11-105 of the 1978 South Carolina trode, as amended, the undersigned
as the surviving corporation in a merger or the acquiring corporation in a share exchange, as the
case may be, hereby submits the following information:

1. The name of the surviving or acquiring corporation is SCANA Co ration

Attached hereto and made a part hereof is a copy of fhe Plan or Merger or Share Exchange
(see ttt)33-11-101 (merger) 33-11-1 02 (share exchange), 33-11-1 04 (merger of subskliary
into parent) 33-11-107 (mergepor share exchange with a foreign corporabon), and 33-11-
108 (merger of a parent corporation into one of its subsidiaries)}.

3. Complete fhe following information to the extent it is relevant with respect to each
corporation which is a party to the transaction:

'(a) Name of the corporation SCANA Co ration
) Complete either (1) or (2), whichever is applicable

(1) f ] Shareholder approval of the merger or stock exchange was not required
(See @33-11-1 03(h)„33-1 1-1 04(a), and 33-1 1-1 08(a)).

(2) [Xj The plan of merger or share exchange was duly approved by shareholders
of the corporafion as follows:

Numberof Numberof
Voting Oustanding Votes Entitled
~Grou Shares ~to be Cas

Common Stock 103,572.623 103,572,623

Number of Votes Number of Undisputed shares Voted
Represented at For Against ~s'ahesatin

90,975,207 79,499,360 10,742,705 733,122

'NoTE: Pursuant to the secrron 33-11-155 tak3)tr0, the corpora5on can alternatively state fhe total number of
undisputed shares cast for the amendment by each vogng gmup together with a statement that ihe number cast
for Ihe emend ment by each vo5ng gnrup wss suadent for approval hy that voting gmup.

01-007549CC
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{b) Name of the corporation: New Sub l inc

Complete either (1) or (2), whichever is applicable:

(1) [ ) Shareholder approval of the merger or stock exchange was not required
(See ti()33-11-1 03(h). 33-11-1 04(a), snd 33-1 1-108(a)).

(2) [X] The Plan of Merger or Share Exchange was duly approved by shareholders
of the corporation as follows:

Voting
~Grou

Common Stock

Number of
Oustanding

Nnhares

1,000

Number of
Votes Entitled

to be Cast

Number of Votes
Represented at

~the Meetin

1,000

Number of Undisputed shares Voted
For Against

1,000

'NOTE: Pursuant Io Section 33-11-105 (s)(3)ii, the corporsaon can eltemesveiy slate Ihe Iota) number of
undisputed shares cast for the amendment by each vosng group together with s statement Ihet Ihe
number cast for the amendment by each voting group wes su(liuent for approval by that voring gmup.

4. Unless a delayed date is specified, the effective date of this document shall be the date it is
accepted for filing by the Secretary of State (See $33-1-230(b)): Ef fective as of. the close
business on the date of filin

DATE: ~F6 10 2000 SCANA C oration
(Name of the S iving orAcquiIIng CorporeSon)

By:
(Signature end Glace)

FIUNG INSlRUCTIONS

Two copies of SIIB fOrm, Ihe original end eilher e dupfcote original or e conformed copy, must be iiled.

Filing Fee (peyebie to the Secmiery of State si Ihe time of Sing of this document).

FUing Fee
Filing Tex

$ 10.00
100.00

TWO COPIES OF THE PLAN OF MERGER OR SHARE EXCHANGE MUST BE FILED WITH THIS FORM AS
ANAlTACHMENT.

Form Appnwsd by South Caroline
SecreisIy Of Stale 1/89K
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AMENDED AND RESTATED
AGRKEMKNT AND PLAN OF MERGER

by and among

P'ublic Service Cofnpany of North Carolina, Incorporatefl„

SCANA Corporation,

New Sub I, Inc.

and

New Sub II, Inc.

Oated as of February 16, 1999

and

Amended and Restated as of May 10, 1999
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'ENDED AND I&ESI'ATI:.D AGREFMENT AND PI.AN Ol MERGER, dated as of Fchru-
1999 (rel'crred to herein as thc "dace hereof') and amended and resisted as of May 10, 1999, by Bnd

amnng Public Service Company of North Carnlina, Incorporated ("PSNC"), a North Carnlina corporation,
SCANA Corporation, a South Csrnlina corporation ("SCANA"), New Suh I, Inc., a South Carolina
corporation and B wholly-owned xubsicliary of SCANA ('NcH Suh I"), snd New Sub 11, lnc., B. Snuth
Carolina airparation and a wholly-owned subsidiary of'CANA ("Ncw Snh ll").

WIIEREAS, PSNC and SCANA have deicrmincd that it would hc in their respective best interests
snd in the interests of their respective shareholders io effect the transactions cnntemplated hy this
Agrecmeni;

WHEI(EAS, in furthermwc thcreni; thc respeciivF. Bnards ol'irectors af SCANA and Ncw Suh I
have approved this Agreement Bnd thc mcrgcr of New Suli I with and into SCANA, with SCANA ms'the
xurviving CNIrparation (the "Firer hfccger"), and the respective hoard~ ol'irectors of PSNC and Ncw Sub 11,
have approved thi» Agreement and the mergor of PSNC with and into New Suh ll, with New Sub ll as the
surviving airpnratian (tho "Second Itferger", and together with the First Merger, the "MEIgccx"); and

WIIFREAS, for Ltnitcd States federal income tax purpascs, it is intended that the Second Merger
shall qualify as a reorganiiHAtiun wiihin the meaning of Seciian 368(a) of thc internal Revenue Code of
1986, as amended (thc "CIIdcF'), and this AgreenIeni is intended to be and is adopted as s plan of
reorganization for purposes of Section 368 of the Cade.

NOW, TIIERFFORL, in consideration of the premises and thc representations, warranties, covenants
and agrccmcnts cctntsincd herein, Ihe parties hereto. intending to be legally bound hereby, agree as
follows:

ARTICLE I

THE MERGERS

Section 1.1 The itfecgcTSL Subject in the terms and canditionx ol'his Agreement:
(a) At ihe Effective Time of the First Merger (us defined in Section 13), Necx Suh I will be merged

with and imo SCANA, in accordance with thc: Snuth Carolina Business CurpnraticIn Act (thc "SCBC
Acc"). SCANA will bc the surviving corpccratian in the First Mcrgcr and will continue its corporate
cxistenev under thc laws of the State of South Carolina. The cffoctx and ihe ciInscqucnccs of the First
Merger are xot forth in Section IA(a). Thraughnut this Agreement, thc term "SCANA'* refers to SCANA
prior ta ihc Firxt Merger or ta SCANA as thc surviving corporation in thc I irst Merger, as the context
rcquircs.

(h) At ihe Effective Time of thc Second Mcrgcr (as defined in Section 1.3), PSNC will be merged
with and intn Ncw Sub II in accxrrdancc with thc SCBC Act nnd the North Carolina Business Corporation
Act (thc "NCBC An"). New Suh II will be ihe surviving curporatiort in the Second Merger (the "Sccrvivhcg
Carpvracivn") and shall succeed tn and assume all ihc rights and obligations of PSNC in acxordancc with
thc NCBC Act and the SCBC Act. The effects and thc consequences of the Second Merger arc set forth in
Section 1.4{b).

(c) The parties hereby agree that in the event that thc SCANA Shareholders'irst Merger Approval
(as defined in Section 5.14) is not obtained at the SCANA Meeting {as defined in Section 7.4), but the
SCANA Shareholders'euInd Merger Approval (as degned in Section 5.14) is obtained at the SCANA
Meeting and all other conditions to the consummation of the Second Merger contained herein are capable
of being satisfied, the partier, shall proceed with ihe Secoml Merger and all conditions and procedures
rotating ta the Dansummaiian uf the First Morger contained herein shall bc waived and all references
herein to the Mergers shall refor only tn thc Second Merger.

Secsiun 1.2 The Ahenracicc Second fdergci

(a) lf, on or prior to April 30, 2000, thc Sccuriticx and Exchange Commission (the "SEC'*) hus nat
approved, nar has the staff ol'hc SEC rcconunendcd that the SEC approve, the application for the
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~~~ax crs under the public Utility Holding Company Act of 1935, sx amended (the "f935 Act"), then.
subleci to Section 1.2(b) and thc nther terms and conditions of this Agreement, the form of the Second
Merger contemplated by this Agreementshall be revised to provide fnr the merger of PSNC with and into

South Carolina Electric di &)as Company ("SCEN(&"), a whollyHIwned subsidiary of SCANA, with

SCAG as the surviving corpnrarion (the, "Ahernadvc Second Merger"), the parties shall amend the terms
of this Agreement to niakc them consistent with the Alternative Second Merger, and SCANA shall take all

actions necessary and apprupriatc to cause the Alternative Second Merger to constitute a tax-free,

reorganization for United States federal income iax purposes within the meaning nf Section 3f78 of the
Code.

(b) The parties herpin acknowledge thai, in the ahsence of regulatory bnnstrsints under the 1935

Act, it would be preferable tn effect the SeLYInd Merger and for the Alternative Second Merger not to bc
effected. Accordingly, if at the time all other conditions tn the parties'espective obligations to consum-
mate this Agreement have been satisfied or waived, the 1935 Act has been, or subject only tn the passage
of time up to the time specified in Section 9.l(b)(ii) will be., repealed, amended or interpreted by order of
the SEC in relevant manner to permit the Second Merger to occur on terms and conditiom reasonably
satisfactory to SCANA, ihe parties shall effect the Second Merger.

Section 1.3 Effeciiiv Time of ihe Meigrrr. On the Closing Date (as defined in Section 3.1)
(a) articles uf merger complying with the rcquircmcnts of'he relevant provisions of thc SCBC Act shall be
cxccuted snd filed with the Secretary of State of the State of South Carolina with respect to the First
Merger and (b) articles nf merger complying with I he requirements of the relevant provisions of the SCBC
Act and the NCBC Aci shall bc executed and filed with rhe Secretary of State of the State of South
Carnlina snd of North Carnlina, respectively, with respect io thc Second Merger. The First Merger shall
hcpcnme effcctivc upon filing the articles of merger relating thereto or upon such later date as is agreed
upnn by thc parties and specified in such articles of merger (the "Effective Time of ihe Firsr Meq,er"). Thc
Second Merger shall become effective upon filing the articles of merger relating thcrcto or upon such later
date as is agreed upon by thc parties snd speciTied in such articles of merger (the "Effective Time of the
Second Merger"); provided, that the Effective Time of the First Merger will occur immediately prior to ihc
Effective Time of the Second Merger„provided further that the Effective Time of the Second Merger will
occur in thc absence of the Effective Time of ihe First Merger in accordance with, and under the
circumstances described in, Section 1.1(c).

Section 1A Effects of ihe hfeigrr (a) At the Effective. Time ol'he First Merger, (i) thc articles of
incorporation of SCANA. as in effect immcdiaiely prior to the First Merger, will be ihe articles of
incorporation of SCANA, as the surviving corporation in thc First Merger, until thereafter amended as
provided by law and such articles of incorporation, and (ii) the bylaws of SCANA, as in effect immediately
prior to the I'irst Merger. will be the bylaws nf SCANA, as the surviving corporation in the First Merger,
until thereafter amended as provided by law, the articles of incorporation of SCANA and such bylaws.
Subject iu the foregoing, the additinnal effeczs of the First Merger shall be as provided in the applicable
provisions of the SCBC Aci.

(b) At thc Effective Time of thc Second Merger, (i) the charter of New Sub Il, as in effect
immediately priur to thc Secund Merger will be the charter of the Surviving Corporation until thereafter
amended as provided by law and such charter, and (ii) the by-laws of New Sub 1[, as in effect immediately
prior to the Second Merger, shall be thc bylaws of ihc Surviving Corporation until thereafter amended as
provided'by law, the charter of the Surviving Corporation and such bylaws. Subject to the foregoing, the
additinnal effects of the Second Merger shall bc as provided in thc applicable provksions of the SCBC Act
and ihe NCBC Act
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ARTICLE Il

TREATMENT OF SHARES

Sqction 2.1 i)i«I& m& ihl'NPiiui g&o&R n/'C»INA. As &&f the Effective Time of the First Merger, by
virtue nf ihc First Mcrgcr Bnd without any Bcnon on the part of any holder of SCANA Common Stock (as
hcrcinaftcr defined):

(a) f b&uwiinrinn of IVI&0& Sui& I Sirur&s, Each sharc of comn&on st&&ck, without par value, of New Sub I

issued Bnd outstanding immediately prior to the Effective Time of the First Merger will automatically bc
canceled &md retired and will res&0 Io exist. Bnd no con&idcrsiion will bc delivcrcd in exchange therefor.

(h) c&mcriinrion of &2 AN&I Tnnco&y s&nck nnd sub-owns&i Stock. Each share of common stock,
without par valucx nf S('ANA ("SCAiVA Cnmmrv& $&o&g") that is owned by SCANA or by any wholly-
owncd subxidixry of SCANA or hy PSNC or nny wholly-owned subsidialy of PSNC will automatically be
cancclcd Bnd retired and will ccaxc Io exist, snd nn consideration will be delivered in exchange therefor.

(c) Cn&&ve&sion nf SCAN&I Comn&on Sinck. Subject to the provisions of Section 2.3(d) hereof, each
issued Bnd m&rstanding slu&rc of SCANA Common Stock (other than shares of SCANA Common Stock to
bc cancelml in accordance with Section '&.l(b)) will bc converted into either (x) $30.00 in cash (the
'.sf'A(v&I c&&sg consideruiiun'"1 or (y) 1.0 (the "M:Alv&I fwchange a&rio") fully paid and nnn-assessable
shares of SCANA Common Stock (Ihc "SCAIV&I Sroci Consideration" and, together with the SCANA Cash
Consideration, the "SCANA i&ferg&r Conridrrnrivn'), in each case as the holder thereof shall have elected
or hc deemed to have etcctcd. in accordan&w with Sectinn 2.1(e).

(d) Allo&'nn»n. Notwithstanding anything in this Agreement Io the contrary, thc aggregate amount of
cash to hc issued to Rharcholdcrs of SCANA Il& consideration in thc First Merger shall be equal to
$7(g)TIII0,Ik}0 less the sum of (i) the aggrcgatc value of the PSNC Cash Consideration (as defined in
Semion 2.2(&:)) Io bc issued in the Second Merger as determined pursuant to Section 2.2(d) and (ii) the.
aggregate value of cash iu;ue&l in lieu nf fractional shares pursuant to Section 2.3(d) (the "SCAIV&t Cmi&
An&r&unr"). As used in this Aerecment, thc "SC&tiVA Ca&i& Number" shall mean the aggregate number of
Shares of SCANA CA&mnu&n Stock to be converted intu the Iight tn receive the SCANA Cash Considera-
t im& in ihe First Merger. which will he equal to the SCANA Cash Amount divided by $3000. Thc number
Df shares of SCANA Common Stock to hc converted into the right to receive SCANA Stock Consideration
in the First Merger (the "Sfi&INA Su&ck 1Vun&f&&r") will hc equal to (x) the number of shares of SCANA
Common Stock issued Bnd outstm&ding immediately prior to the Effective Time of the First Merger
(ignoring for this purpose sny SCANA Common Stock held as treasury shares and canceled pursuant to
Section 2.1(h)) less (y) thc sum of (A) thc SCANA Ca&h Number and (8) the aggregate number of share&
nf SCANA Common Stock Io be exchanged for cash pursuant to Section 2.3(d). Notwithstanding anything
to the contr uy herein, SCANA will have thc option to change the SCANA Cash Number'and the SCANA
Stock Number to more closely follow the actual elections ol'CANA shareholders pursuant to this
Section 2.1, so long a& such modificatinn to the SCANA Cash Number and the SCANA Stock Number
docs not prrvcnt thc conditions set forth in Section& $2(e) and S.3(c) from being satisfied.

(e) ISIEC&ion. subject to allocation iu BLvordancc with the provisions of this section 2.1, each record
hoMer of shares of SCANA Comn&on Stock (other than shares to be canceled in accordance with
Secti&m 2.1(b)) i&sued and outstanding imn&ediaiely prior to the Electinn Deadline (as defined in
Section 2.3(b){i)) will bc entitled, in accordance with Section 2.3(b), (I) to elect to receive in respect of
each such sharc (A) SCANA Cash Considcratinn (a "SCRIVE Cash Flection") or (8) SCANA Stock
(.'Onsiden&tiun (a '5CAIV&I S&ork Fke&ion") ur (ii) tO indiCate thai SuCh reCOrd hOlder haa nO preferenCe aS
u& thc receipt ot SCANA Cash Consideration or SCANA Stock Consideration for all such shares held by
such holder (a -SCAIVA No&I-I lection"); provided, hr&wever, that, st thc option of SCANA exercised no
later than thc day prior to ihc Election Deadline., all rc&x&rd holders of SCANA Common Stock who
(x) nwn loss than 1(g) shares ol SCANA CA&mmon Stock or (y) elect to receive SCANA Stock Considera-
tion in respect of lcs« thm& l&)il shares of SCANA Common Stock (all such shares heing herein referred to
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Hss SCANA I&&vninivnis Shares') will be deemed to have e)ected to receive SCANA Cash Considera-

u&iii, Dnarcs of SCANA Common Stock in respect of which a SCANA Non-Election is made or as to which

no election is made (collectively, "SCAIVA Non-Eiecrio&i Shares") shall be deemed by SCANA to be shares

in respect ol'hich SCAN A G&sh Elections nr SCANA Stock Elections have been made, as SCANA shall

determine.

(f) Allacari&IH uf S(hdNA Casli Iyeca&IN Share&. In the event that the aggregate number of shares in

rcxpect of which SCANA Cash Elections have been made or are deemed to have been made in accordance

with thr. provision at thc cnd of thc first sentence of Section 2.1(e) (the "SCANA Cath Election Shares")

exceeds thc SCANA Cash Number, al! shares of SCANA Conimon Stock in respect of which SCANA

Stock Elections have been made (the 'h'('ANA Stack Eiecru&n Shares") and all SCANA Non-Election

SIHAres will be converted into thc right to receive SCANA Stock Consideration {and cash in lieu of

I'ractional interesix in ace&&rdance with Section 23(d)), and SCANA Cash Election Shares will he converted

into thc right Io receive SCANA Cash Consideration or SCANA Stock Consideration in the following

manner:

{I) all SCANA Dcmmim&s Shares wdl bc converted mto the nght tu receive SCANA Cash

C&7nsideration;

(ii) the number of SCANA Cash Election Shareg other than SCANA Deminimis Shares,

covered by each Form of Election (as defined in Section 2.3(b)(i)) to be converted into SCANA Cash

Considcratinn will hc determined by multiplying the number of SCANA Cash Election Shares
&Nivere&l Liy such Form nl'lectinn by a fraction, (A) thc numerator of which is the SCANA Cash

Nuinher less the number of SCANA Deminimis Shares and (B) the denominator of which is thc

aggregate number ol'CANA Cash Election Shares less the number of SCANA Deminimis Shares,

rounded down to thc nearest whole number; provider{ however, that, if as a result of such proration,
Bny holder of SCANA Cash Election Shares would, but for this proviso, receive less than 100 shares of
SCANA Common Stock in accordance with Section 2.1(f)(iii), all SCANA Cash Election Shares held

hy such holders (thc "SCANA Non-Prorated Cash Shares") will be converted into SCANA Cash

Consideration and thc remaining SCANA Cash Election Shares to be converted into SCANA Cash
Consideration will bc determined by multiplying the number of SCANA Cash Election Shares
c&ivercd by such Form of Election by a fraction, (x) the numerator of which is the SCANA Cash

Number less the sum nf the number of SCANA Deminimis Shares and SCANA Non-Prorated Cash

Shares and (y) the denominator of which is the aggregate number of SCANA Cash Election Shares
less the sum of the nun&her of SCANA Deminimix Shares and SCANA Non-Prorated Cash Shares,
rounded down to tho nearcx& whole number; provided, fur&her, tlrat, if the number of SCANA
Non-Vruratcd Cash Shares exceeds the difference between the SCANA Cash Number and thc
number uf SCANA Dcminimis Shares, SCANA Non-Prorated Cash Shares will be converted into
SCANA Cash Considcrati&in by selecting, by lottery or such other method as determined by SCANA,
from among the record holders of SCANA Non-Proratod Cash Shares a sufficient number of such

holders {the "SCAJVA Cash Designces") such that the number of SCANA Cash Election Shares held

by SCANA Cash Dexignccs will, when added to SCANA Deminimis Shares, be equal as closely as

practicable to lhc SCANA Cash Number, and all such SCANA Cash Election Sharex held by such

SCANA Cash Designccs will bc, converted into the right to receive SCANA Cash Consideration;
provided, however, that no such SCANA Cash Designee shall receive both SCANA Stock Considera-
tion and SCANA Cash Consideration for such holder's SCAN* Common Stock and that SCANA

may, in accordance, with Section 2.1(d), change the SCANA Cash Number and the SCANA Stock
Number in order to mee& this requirement; and

(iii) all SCANA Cash Election Shares not converted into SCANA Cash Consideration in

accordance with Section 2.1(f)(i) or (ii) will be converted into the right to teceive SCANA Stock
c&3nsidcration (and caxh in lieu of framional interests in accordance with section 2.3(d)).

(g) Alloca&ion of SCANA dinch Elec&ion Shores. ln the event that the aggregate number of SCANA
Stocl. Election Shares exceeds the SCANA Stock Number, all SCANA Cash Election Shares and all
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~NA Non-Election shBres (together, thc "scANA cash shares") will be converted into the right to
",ic SCANA Cash Consideration, and all SCANA Stock Election Shares will hc. converted into thc

right to receive SCANA Cash Consideration nr SCANA Stock Consideration in the following manner:

{i) thc number of SCANA Stock Election Shares covered hy each lionn of Election to bc
cm&vcrted into SC&6&NA Cash Ck&nxidcratiun will be determined hy multiplying thc number of SCANA
Stuck Election Shares covered hy such Form of Election by a fraction, (A) the numerator of which is

ihc S(.'ANA Cash Number less the number of SCANA Cash Shares and (B) thc denominator of which
is thc aggregate number of SCANA Stock Election Shares, rounded down to the nearest whole
m&mher, and

(ii) all SCANA Stock Election Shares not converted into SCANA Cash Consideration in
Becordancc with Section 2.1(g)(i) will be converted into the right to receive SCANA Stock Consideea-
iion (Bnd cash in lieu Ut fractional interests in accordance with Section 2.3(d)).

(h) N&i Allocatlnn. hi the event ihat neither Section 2.1(f) nor Section 2.1(g) is upplicable, sll
SCANA Cash Election Shares will be converted into thc right to receive SCANA Cash Consideration, all
SCANA Stnck Election Shares will be cnnverted into thc right tn receive SCANA Stock Consideratiim
(and cash in lieu of fracii&mal iiucrests in accordance with Section 2,3(d)) and SCANA Non-Election
Shares will be converted into the right to receive SCANA Cash Consideration or SCANA Stock
Consideraiion (and cash in lieu of fractional interests in accordance with Section 2.3(d)) as SCANA shall
dc(ermine.

(il Computations. Thc Exchange Agent (as defined in Sectinn 2.3(a)), in consultation with SCANA
and PSNC, will make all cnmputations to give cffcct to this Section 2.1.

(jl Canodlai'ron UJ Share&& As of the Effcctivc Time of the First Merger, Ell such shates of SCANA
Gm&n&tu& Stock will no longer bc outstanding and automatically he cancelled and retire and will cease tn
exist and each holder of a certificate formerly representing any such shares of SCANA Common Stock (n
"SCANA CertIJicate") will cense to have any rights with respect thereto, except the right to receive SCANA
Merger Considerati&m and any additional cash in lieu of fractional shares ol'SCANA Common Stock to hc
issued ur paid in considceation therefor upon surrender nf such SCANA Certificate in accordance with
Sectiim 2ck without interest.

Scctim& 2.2 Effect o&i ihe Capital Stock rif VSNC of the Second Merger& As of the Effective, Timeol'he
'Second Merger, by virtue nf thc, Second Merger and without any action on the part of any holder of

PSNC (k&mmon Stock (ax hereinafter defined):

(a) CI&nueision of New Suh II Shares. Each share of commun stock, without par value, of New Sub ll
issued and outstanding immcdistcly prior to thc Effective Time of the Second Meiger will remain
nuts&Ending unaffected hy the Seuind Merger, with thc result that the Surviving Corporation will remain a
whnlly.owned subsidiary of SCANA.

(b) Cancellation of PSNC Treasuty Stock and Sub-Owned Stock. Each share of common stock„par
value $ 1.(IO per share, of PSNC (the "PSNC Common Stock"), together with the associated purchase rights
(the "PSNC Rights") issued pursuant to the Rights Agreement, dated as of April 9, 1997, between PSNC
and First 1lnion National Bank of North Carolina, us rights agent (the "PSNC Rights Agn.en&ciu"), that is
owned by PSNC or hy any wholly-owned subsidiaiy of PSNC or by SCANA or any wholly-owned subsidiary
of SCANA, will automatically be canceled and retired and cease to exist, and no consideration will bc
delivered in exchange therefor. Throughout this Agreement, the tenn PSNC Common Stock refers to
PSNC Common Stock together with the aasnciated PSNC Rights.

(cl Canvemion of I'N('ommon Stock. Subject to the provisions of Section 2.3(d) hereof, each
issued and outstanding sharc uf PSNC Common Stock {other than shares of PSNC Cummon Stock

,
canceled in accordance with Section 2.2(b)) will bc converted into (x) $33.0(t in cash (the "PSNC Cash
Ctmslderatian"), (y) a number of fully paid, non-assessable shares of SCANA Common Stock equal to the
PSNC Exchange Ratio (as defined below) (thc "PSNC Stock Consideration"). or (z) a combination of
PSNC Cash Consideraiinn End PSNC Stock Considerstion determined in accordance with Section 2.2(c)
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tively, thc "PSN('f«grr Considera&ir7n"). 1'he "PSNC Eu:hangc Raria" shall be equal to $33.00

=I by either (i) the Average Price of SCANA Common Stock if such Av'erage Price is no greater than

$32.40 and no less than $22.75, (ii) $32.40 il'he Average Price of SCANA Common Stock is greater than

$ 32AR, in which case thc Exchange Ratio shall equal 1.02 or (iii). $22.75 if the Average Price of SCANA

('.Ommon Stock is less thm $22.75, in which case the Exchange Ratio shall equal 1.45. "Average Price"

means thc average of the closing prices ss reported in 7'he Wall Sneer to&anal's New York Stock Exchange

(.'Om{Tositc Transactions ltcports for each of thc 20 consecutive Trading Days in the period ending on the

Bcction Iyeadlinc. "1radh&g Day" means a day on which thc New York Stock Exchange, Inc. is open for

Lradlnp,.

(d) ('ash I Ircvian. subject to the immediately following sentence, each record holder of shares of

PSN(,'ommon Stock in&mmliately prior to the Effective Time shall be entitled to elect to receive cash for

all or uny part of such PSN(.'ommon Stock (0 "PSIVC Cash Election" ). Notwithstanding the foregoing,

the aggregate number of shares of PSNC Common Stock that msy be converted into the right to receive

cash mmsideration (the "PSNC Cash Elemian Number") shall not exceed an amount determined by

dividing (A) the dollar number equal to (i) onc-half the product of (x) $33.00 multiplied by (y) the

egg& cga te number of shares Uf PSNC Common Stock outstanding at 5 00 p m. Eastern Time on the second

day prior to thc Effective Time less (ii) sny dollar amount. as reasonably determined pursuant to

Scmion 2.2(g) by LEBoeuf. Lamb, Greene & MacRae, LL.P. ("I.C.CT&hPT), counsel to SCANA, and

Skaddcn, Arps, Slate, Meaghcr & Flom LLP ( SASItf&P'), counsel to PSNC, and less (iii) the aggregate
dollar amount of cash paid to the holders of the PSNC Options (as defined in Section 2.3(k)) pursuant to

Section 2.3(k), by (8) $33.00, 'lo rhc extent not covered by a properly given PSNC Cash Election, all shares
oi'SNC CA&mmun Stock issued and outstanding immediately prior to the Effective Time shall, except as

provided in Section 2.2(II), bc converted solely into shares of SCANA Common Stock,

(e) Cash Elecria&T Shartt&. If the aggregate number of shares of PSNC Common Stock covered by

PSNC Cash Elections (thc "PSNC Cash Election Shares") exceeds the PSNC Cash Election Number, each
PSN('mh Election Share shall be converted into (i) the right to receive an amount in cash, without

intcrcst, equal to thc product of (a) $33.00 and (b) a fraction (thc "PSNC Cash Fracdan"), the numerator
of which shall bc the VSNC Cash Election Number and thc denominator of which shall be the total

nunTbor ol'SNC Cash liiection Shares, and (ii) a number of shares of SCANA Common Stock equal to
thc product of (s) thc PSN('xchange Ratio and (h) a I'rection equal to one minus the PSNC Cash

Fraction.

{fl ('ompurarianx. 11&c Exclu&ngc Agent, in consultation with SCANA and PSNC, will make all

computations to give effect to this Section 2.2.

{g) Adjusrrr&cn( Prr 'liLI opiniun. If, after having made the calculation under section 2.2(d) (without

.giving cffcct to any subtraction pcrmiued by this Section 2.2(g)), the tsx opinions rcfcrred to in Sections

$ .2{c) and 8.3(c) (the "Tax Oph&ians") cannot he rendered (ms reasonably determined by SASM&P and

LL(i&M), as a result of the Second Merger possibly failing to satisfy continuity-of-interest requirements
under applicable federal income tax principles relating to reorganizations described in thc Code, then
SCANA shall reduce, tu thv minimum extent necessary to enable the Tax Opinions to be rendered, the
amount of cash to bc dclivercd with respect to the PSNC Cash Election Shares and in lieu thereof shall

dclivcr the number of shares of SCANA Common Stock having an aggregate value, based on the Average
Price, equal to the amount of such reduction, and the PSNC Cash Election Number shall be appropriately
adjusted Io give effect to Fqch reduction.

Section 23 Exrhar&gr nf Cenificares.

(a) Exc/&ange Age&a. As of the Effective Time of the First Merger, scANA will enter into an

agreemcnt with such hank or trust as may be designated hy SCANA, with the prior consent of PSNC (the
"f.rchar&gr Agent"), which will provido thar SCANA will deposit with thc Exchange Agent as of the
Effective Time of thc Fina Merger, for the benefit of thc holders of shares of SCANA Common Stock und
PSNC Common Stock for cxchango in accordance with this Article II, through the Exchange Agent, cash
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~~v thc sum o('he &o(al aggregate SCANA (.}ash Conxidcration snd PSNC Cash Considerution and
&trc representing thc slvsres of SCANA Common Sulck (such ctsch and such shares of SCANA

Common Stack, together with any dividends or distrihutionx with respect thereto with a record date after
thc Effective Time of thc Second Merger and any cash payahlc in lieu ol'ny frac(iona( shares of SCANA
Common Stock, heing hcrcmtlfter referred to as the "I'uc)un&sr Fiuul u) issued pursuant ul Sections 2.1 and
2.2 in exchange for outstanding BIN&res vf S&'ANA Common Stock and PSNC Comnuln Stock, ac the case
n&ay hc.

(h) lacIruugc Fr&&F0&Intr&.

(i} Nnt nulre (hsn '&0 days nnr I'Lwcr tlum 30 days prior to the Closing Date, the Exchange
Agcn& will mail s farm al'lec(inn (&he "Form of Elec&ion u) to holders of rctxlrd of shares of SCAN A
Common Stock snd ta tho holders al'ecord of rhares of PSNC Comnvln S&ocl (mc of s record date as
close ac prac(icahle to the da&o of mailing and mutually agrceil tv by PSNC and SCANA). In addition,
thc Ilxchange Agent will usc its hect efforts to make thc Form nf Election available to ihe persons (as
deC&ned in Section 2.3(f)) whn hecomc shareholders of SCANA nr PSNC during the period between-
cuch record date and thc Closing Datr. Any election tu receive SCANA Merger Consideration
contemplated by Sectiml 2.1(c) or PSNC Cash Consideration contemplated by Section 22(d) wi(1 have
been properly made only if the Exchange Agent ~hall have received s& its designated office or ol'fices,
hy 5:00 p.m., New York City timr,, on thc qlading Day that is immediately prior ta the Closing Date
(the ')Section Deadline" ). a Farm of Election properly completed and BCCT&mpanied by a SCAI4A
Certifica&c or s I'SNC CLrtificate, ax thc case may bc ((ogethcr or as applicable, uCer(ifi&u&e(s) u) fnr
&he sharec to which such Form of Election relates, duly endorsed in blank or otherwise acceptable for
(ransfcr on the honkc of SCANA or PSNC, as ihe case may be (or an appropriate guarantee nf
delivery), ac cct forth in such Fnrm of Election. An clemian may bc revoked only by written notice
received by the Exchange Agent prior to 5:00 p.m., New York City time, on the, Election Deadline. In
additi&&n, all elections shall automatically hc revoked if th&. Exchange Agent is nntilied in writing by
SCANA and PSNC that either of the Mergers has been abandoned. Tf an election is so revoked, thc
Certificate(s) (or guaran(ce of de(ive&y, as appropriate) to which such clectinn relates will be promptly
returned to the person submitting the same &n the Exchange Agent. SCANA chal( have the discretion,
which i& may delegate in whale or in part to thc Exchange Agent, to determine whether Forms of
li(ection havr been properly completed, signed anti subnlittcd or revoked pursuant to (his Article II,
a&H( I&& disregard immaterial dcl'ectx in I orms ol Election. Thc decision of SCANA (or the Exchange
Agcn&} in such matter. shall he conclusive and binding

(ii) As soon as reaumahly pructicahlc after thc Effective Time ol'he First Merger, with respect
to thc I&irst Merger. Bnd afler the Effective Time of the Second Merger, with respect tv the Selond
Merger (together or ux applicable, the uhffec&iv& Tiu&6"), the Exchange Agent will mail to each holder
of recvrd vl' Cer(ilicatc, whose shares oF SCANA Common Stock or PSNC Common Stock
(collectively, the 'har«T"} werc converted inta the right tn rcccive SCANA Merger Consideration or
VSNC Merger Cvnsidcrativn (together, (he 'Itferger Cunsiderutiou") and who failed tv return s
properly completed Form vf Election, (i) a lener of transmittal (which will specify that delivery will be
e(Tccted, and risk of(ass and title to the Certificates wi(I Ix&ss, only upon delivery of the Certificates &v

thc Exchange Agent and will be in such fnrm and have such other provisions ss SCANA and PSNC
may specify consistent with this Agreemen&) and (ii) instructions for use in effect(ng the surrender of
thc Ccrtiticatcs in exchange for the Merger CA&nsiderstion.

(iii}. At the Effcc(ivc Time, wi(h respeo& to properly made elections in ac&a&rdance with Sec-
tion 2.3(h)(i), and upon surrender in accordance with Sectian 2.3(b)(ii) of s Certificate for cancella-
lian to the Exchange Agent or to such other agent or agents ac may he appointed by SCANA and
PSNC, togc&hcr with cuch letter of transmiual, duly executed, and.such other documents as may
reasonably bc required by the Fxchange Agent, thc holder of such Certificate will be entitled to
receive in exchange therefor the Merger Ctlnsiderativn that such holder has thc right to receive
pursuant tn the provisions of this Article II, and thc (Iertificatc m surrendered will far(hwith hc
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rsncclcd. In ihe event ol' trmtsfcr ot ownership of Shares that are not registered in the transfer
"

rccordr of SCANA or I'SNC, as thc case nray be, payment may be issued tu a person other than the

person in whose nanic the Certificate xo surrendered is registered if such Certificate is properly

endorsed or otherwise in proper form for transfer and the person requesting such issuance pays any

transt'er or other taxes required by reason of such payment to a person other than the registered

holder of such Cerlificate or cstsblishcs to the satisfaction of SCANA and PSNC that such tax has

been lpsid or is nut applicable. Until surrendered as contemplated by this Section 2.3, each Certificate

will hc deemed at any time after the Etfcctive Time to represent only the right to receive upon such

surrender the Merger Consideration that the holder thereof has the right to reeeivc in respect of such

Certificate pursuant to thc provisions ol'his Article II. ND interest wili be paid or will accrue on any

cash payable to huidcrr of Certificates pursuant to the provisions ol'his Article IL

(c) ftis&riliutiun6 with kcspm'& io Unercliariged Shares. No dividends or other distdibutions with respect

tu the shares nf SCANA Common Stock with a record date after the Eft'ective Time shall be paid to the

holder of any unsurrendcrc&l Certificate witt& respect to the shares of SCANA Common Stock represented

th«rcby, and no cash payment in lieu of any fractional shares shall he paid to any such holder pursuant to

Section 23(d), and all Such dividends, other distributions and cash in lieu of fractional shares of SCANA

Common Stock shall bc paid by SCANA to the Exchange Agent snd shall be included in the Exchange

I-'und, in each case until thc surrender of such Certificate in accordance with this'Article ll. Subject to the

effecr of unclaimed property, escheat and other applicable laws, following surrender of any such Certifi-

cate, there shall bc paid to the holder of the Certificate representing whole shares of SCANA Common

Stock issued in exchange therefor, without interest, (i) at the time of such surrender, the amount of,any

cash payable in lieu of a fractional sharc ol'CANA Common Stock to which such holder is entitled

pursuant to Section 2.3(d) and thc amount of dividends or other distributions with a record date after thc

Effective Time theretotiire paid with respcci to such whole shares of SCANA Common Stock and (ii) at

thc, appropriate paymem dates rhe amount of dividends or other distributions with a record date after the

Effcctivc Time hut prior to such surrender and with a payment date subsequent to such surrender payable

with respect to such whole shares of SCANA Common Stock. SCANA shall make available to thc

Exchange Agem cash for thc foregoing purposes.

{d) No Free&i&iaaf sernri&ieFD N&7 scANA ccrtiTicates or scrip representing fractional shares of
SCANA Common Stock shall be issurd upon the surrender for exchange of Certificates, and such

fractional shares shall not entitle the owner thereof to vote or to any other rights of a holder of SCANA

Common Stock. A holder ot'hares converted in the Mergers who would otherwise have been entitled to a

fractional share of SCANA Common Stock shall be entitled to receive a cash payment (without interest) in

lieu of such fractional sharc in An amount determined by multiplying (i) the fractional share interest to

which such holder would otherwiee be entitled by (ii) the closing price per share of SCANA Common

Stock as reported on the NYSE Composite Transaction Tape on the Closing Date.

(c) No Funher Ounrrrhip Rights in PSNC Couunon Stork. Ail shares of SCANA Common Stock

issued upun the surrender tnr exchange of Certificates in accordance with thc terms of this Artide II

{including any cash paid pursuani m ibis Article II) shall he deemed to have been issued (and paid) in full

satisfaction of all righm pertaining to thc Shares theretofore represented by such Certificates, sub)cog

however, to any obligation &if SCANA or the Surviving Corporation to pay any dividends or make any other
distributions with a record &late prior to the Effective Time which may have been authorized or made with

respect to shares of PSNC t.'ommon Stock or SCANA Common Stock, as the case may be, which remain

unpaid at the Effective Time, and there shall be no further registration of transfers on the stock transfer

books of (i) SCANA of shares of SCANA C&7mmon Stock which were outstanding immediately prior to the
Fffectivc Time or (ii) thc Surviving Corporation of shares ot'SNC Common Stock which were outstand-

ing immediately prior to thc Effective Time ff, after thc Effective Time, Certificates are presented to

SCANA, the Surviving Corporation or thc Exchange Agent for any reason, they shall be cancelled and

exchanged as provided in tliis Section 2.3, except as otherwise provided by law.
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HF I linninniioH oj I'bcjurnge Fund. Any portion Uf the Exchange Fund which remains undistributed to

ULD Holders of the Certificates for one year after the Effective Time shall be delivered by the Exchange

Agent to SCANA, and any holders of the Certificates who have not theretofore complied with this

Article 11 shall thereafter look only to SCANA for payment of their claim for such SCANA Shares or funds

to which such holder may hc due, subject to applicable law. None oi'CANA, PSNC, the Surviving

Coiporatilm or thc Exchange Agent shall hc liable to any person (as defined below) in respect of any such

SCANA Shares or funds from the Exchange Fund delivered to a public official pursuant to any applicable

abandoned property, escheat or similar law. As used in this Agreement, the term "perron" shall mean any

natural person, corporation, general or limited partnership, limited liability company, joint venture, trust,

association or entity of Bny kind.

(g) Invcsrlncnt of FEmliange lrund. The Exchange Agent will invest any cash included in the Exchange

Fund, as directed hy SCANA, with thc prior consent of PSNC, on a daily basis. Any interest and other

income resulting from such investments will be paid to SCANA.

(h) l.osr crnificates. If Imy certificate is lost, stolen or destroyed, upon the making of an affidavit of

that I'act hy the person claiming such Certificate to bc lost, stolen or destroyed and, if required by SCANA

or the Surviving Corporation. as the case may he, thc posting by such person of a bond in such reasonable

amount as SCANA or the Surviving Corporation, as the case may be, may direct as indemnity against any

claim that may he made against ir with respect to such Cenificate, the Exchange Agent will issue in

exchange for such lost, stolen or destroyed Certificate thc Merger Consideration and, if applicable, any

ceuh in lieu of fractional shares, and unpaid dividends and distributions on shares of SCANA Common

Stock, pursuant to this Agreement.

(i) clituiNFldjummcnl1. I(, after the date hereof and on or prior to the closing Date, the outstanding

shares of SCANA Common Stock or PSNC Commnn Stock shall he changed into a different numberoi'hares
hy reason of any reclassiiication, recapitalization, split-up, combination or exchange of shares, or

any dividend payable in stock nr other securities is dedarcd thereon with a record date within such period,
or Bny sinlilar cvcnt shall occur, the Merger Consideration will be addressed accordingly to provide to thc,

holder.; of SCANA Common Stock and PSNC Common Stock, respectively, the same economic efiect m
contemplated by this Agrccment prier tn SuCh reclassification, recapitalization, split-up, combination,

exchange or dividend or similar cvmu.

(j) Wlrhhol6ting Rigjlt6. Each of the Surviving Corporation and SCANA shall be entitled to deduct

and withhold from ihe consideration otherwisc payable pursuant to this Agreement to any hoider of shares
of SCANA Common Stock Ur PSNC Common Stock such amounts as it is required to deduct and withhold

with respect to the making ol such payment under the Code, or any provision of state, local or foreign tax

law. TD ihe extent thai amounts are so withheld by the Surviving Corporation or SCANA, as the case may

bc, such withheld amounts shall be treated for all purposes of this Agreement as having been paid tn the
holder of the shares of SCANA Common Stock or PSNC Common Stock in respect of which such
deduction and withholding was made by the Surviving Corporation or SCANA, as the case may be.

(k) PSIVC Option plans. pSNC shall use its best efforts tn take all actions necessary and appropriaie
to provide that, upon thc EIIective Time of the Second Merger, each outstanding option to purchase
shares of PSNC Common Stock Ur other similar interest (collectively, the "PSNC Options") granted under

sny ol PSNC*s stock option plans or under any other plan or arrangement (the "PSILIC Option Plans"),
whether or not then exercisable or vested, shall be cancelled and, in exchange therefor, each holder of such

PSNC Option shall receive. Bn amount in cash in respect thereof equal to the product of (i) the excess, if

any, nf the PSNC Cash Consideration over the per share exercise price thereof and (ii) the number of
rharcs of pSNC Common Stock subject thereto (such payment to be, net of applicable withholding taxes).
Prior tu thc Effective Time, PSNC shall take all aciion necessary and appropriate so that the PSNC Option
Plans terminate as of the Effective Time of thc Second Merger.
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ARTICLE 111

THE CLOSINCi

section 3.1 clasinx. Thc closing of the Mergers (the "closing") shall take place at the offices of
SASM& E 919 Third Avrmuc, New York, Ncw York 10022 a(10:00 A.M., local timcu on thc second business

day immediately following thc date on which the last of the conditions set forth in Article Vill hereof is

fulfilled or waived, or si such other time, date and place as PSNC and SCANA shall mutually agree (the
"Closing Daze").

ARTICLE IY

REPRESENTATIONS AND WARRANTIES OF PSNC

PSNC represents and wsrranis io SCANA as fol()Iws:

Section 4.1 Oiganinirion and Qua((f(ciiziozL Except as sei forth in Section 4.1 of the schedule

delivered by PSNC on thc date hereof (the "PSNC Disclosure Schedule"), PSNC and each PSNC

Subsidiary (as defined bHow) R a corporation duly organized, validly exiRting and in good standing under

the laws ol'ts jurisdiction ol'ncorporation or organization, has sll requisite power and authority, and has

been duly authorized by all necessary approvals and orders tn own, lease and operate its assets and

properties to thc extent owned, leased and operated and to carry on its business as it is now being

conducted and is duly qualified and in good standing io do business in each jurisdiction in which thc nature
of its businms or thc ownership or leasing of its assets and properties ruakcs such qualilication necessary

other than in such jurisdictions where the failure so in qualify could not reasonably bc expected to have a
material adverse effect on the business, assets, condition (financia! or otherwise), results of operations or
prospects of pSNC and the FSNC Subsidiaries taken as a whole (a upSNC Mari rial Adverse Effect"). As

used in this Agreemeni, (a) the term "Subsidiary" of a person shall mean any corporation or other entity
(including partnerships and other business associations) of which at least a majority of thc voting power
rcprcscnted by the outstanding capital stock or other voting securities or interests having voting power
under ordinary circumstances to elect directors or similar members of (he governing body of such

cor(H&ration or entity shall at the. time be held, directly or indirectly, by such person, and (b) thc tdrm
uPSNC Subsidiary" shall mc:m a Subsidiary o( PSNC.

Sect(on 4.2 Subsidiarici. Section 4.2(a) of the PSNC Disclosure Schedule sets forth a list as ot'he
date hereof of (a) all Df the PSNC Subsidiaries and (b) all other entities in which PSNC has an aggrcgatc

equity investmcni in cxccas of $3 million (thc "pSNC z(ssocialesu), as well as a brief description of thc

principal line or lines of business conducted by each such PSNC Associa(e, and a list of any existing

agreements requiring PSNC or any of the PSNC Subsidiaries to make any additional material investmcnt
in, or loan or capital contribution to, or guarantee any obligation of, such PSNC Associates. Except as set
forth in Section 4.2(h) of thc PSNC Disclosure Schedule, all of the issued and outstanding shares of capital
stock of each PSNC Suhsidiary are validly issued, fully paid, nonassessable and free of preemptive rights,
and are owned, directly or indirectly, by PSNC free and clear of any liens, daims, encumbrances, security
interests, charges and options of any nature whatsoever and there are no outstanding suhscriptions,
options, calls„contracts, voting trusts, proxies or other commitments, understandings, restrictioid, arrange-
mcntc, Tights or warrams, including any right of convctaion or eXchange under sny outstanding security,
instrummit or other agtccment, obligating any such PSNC Subsidiaiy to Issue, deliver or sell, or cause to bc
imued, delivered or sold, additional shares of its capital stock or obligating it lo grani, extend or enter into

;Iny such agreement or commitment.

Section 4.3 Capitalizaiion. As of the date hereof, the authorized capital stock of PSNC consists of
30.000,000 shares of PSNC (gommon Stock, 1,500,000 shares of Cumulative Preferred Stock„ issuable in

serier,, Par value $25.00 per share (the uPSNC Prefened Stack"), and 250,000 shares of Cumulative
Preference Stock, issuable in series. par value $25.00 per share (the uPSNC Preference Stock"). At the close
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~incxs on Doccmhcr 3&. }I)qs, (i} approximately 20,377/79 shares oi'SNC common stock werc

snd&&utstsnding, (ii} no shares of PSNC Preferred Stock werc issued and outstanding, (iii) no shares

of PSNC Prefercncr Stuck were issued and outs&anding and (iv) no bonds, debentures, notes or o&hcr

indcbtedncss having the righ& to vote (or convertible into securities having the right ta vote) on any matters

on which shareholders may vote ('Vo&u&g l)eh&"), were issued or outstanding. As ai'he date hereof, all

outstanding shares of PSNC Common Stock are validly issued, fully paid and nonassessable and are not

subjcc& to preemptive rights. As of'thc Closing Date, all outstanding shares of pSNC Common Stock will

be validly issued, I'ully paid Rnd nonassessable and will not be subject to preemptive rights. As of the date

of this ALFxccmcnt, except Ex sct forth in section 4.3(h) of the PsNc Disclosure schedule or pursuant ta
this Agrecmcnt, there arc no op&iong warrants, calls, rights, commitments or agrcemcnLs of any character
ta which PSNC or m&y nuucriul PSNC Subsidiary ix a pa&sy or by which it is bound obligating PSNC or any

ma&erisl PSNC Subsidiary to issue, deliver or scil, or cause tu be issued, delivered or sold, additional shares

of Lvapi&al stock or sny Voting Debt of PSNC or any material PSNC Subsidiary or obligating PSNC or any.

ma&crial PSNC Subsidiary IU grant, extend ar enter into any such option, warrant, call, right, commitment

or sgrccmcnL Except as xct forrh in Scc&ion 43(c) of thc PSNC Disclosure Schedule, at thc Effective

Time., there will be na option, warrant, cali, right, commitment ar agreement obligating PSNC or any

ma&crial PSNC Subsidiary ta issue, deliver ar sell, or cause to be issued, delivered or sold, any shares of
capital su&ck or sny Voting Debt of PSNC or any material PSNC Subsidiary, or obligating PSNC or any

msterisl PSNC Subsidiary &U grant, extend or enter into any such option, warrant, call, right, commitment

or agree&nen&,

Scmion 4.4 Aulhori&y; Non-Con&ruvcmiru&; S&u&u&ory Approvals; Compliance.

(s) Au&hori&y. psNc has all requisite power and authority to enter into this Agreement and, subject

to &hc receipt of thc PSNC Shareholders'pproval (as defined in Section 4.14) and the PSNC Required

Statutory Approvals (ss defu&ed in Section 4.4(c)), to consummate the transactions contemplated hereby.

The execurion and delivery af this Agrccmcnt and the consummation by PSNC of the transactions

contemplated hereby have been duly authorized by all necessary corparatc action on the part of PSNC,

subjcc& &o obtaining the pSNC Shareholders'pprovaL This Agreement has been duly and validly

executed And delivered by PSNC and, assuming the due authorization, execution and delivery hereof by

rhe orher signa&oriex hereto. constitutes thc valid snd binding obligation of PSNC enforceable against it in

accordance with its terms.

(b) idion-Cruurav&vaiou. Except as sct forth in Section 4.4(b)(i) of the PSNC Disclosure Schedule, thc
execution snd delivc&y uf this Agreement by PSNC does not, and the consummation of the transactions

Ix&n&empt&»ed hereby shall nat, in any respect, viols&e, conflict with or result in a material breach of any

provision of, or constitute a material default (with or without notice or lapse of time or both) under, ar
resuh in the termina&ion or modification of, or accelerate the performance required by, or result in a right

of termination, cancel(a&ion ar acceleration ol'ny obligation or the loss of a material benefit under. or
result in &he creation of any material lien, security interest, charge or encumbrance upon any of the

'roperties or assets af PSNC or any of thc PSNC Subsidiaries (any such violation, conflict, breach, default,

righ& ol'ermination, modification, cancellation or acceleration, lass or creation, is referred to herein as a
"Violauu&&" with respect tn PSNC and such term when used in Article V has a con'elative meaning with

respect &a SCANA) pursuant to any provisions of (i) the charters, by-laws, joint venture agreements or
similar governing documents of pSNC or any of &hc pSNC Subsidiaries, (ii) subject to obtaining the pSNC

Required Statutory Approvals and the rcccipt of the PSNC Shareholders'pproval, any statu&e, lsw,

ordinance, rule, regulatian, judgment, decree, order, injunction, writ, permit or license of any Governmen-

tal Authority (ss defined m Section 4A(c)) applicable to PSNC or any of the PSNC Subsidia&ies or anyot'hoir

respective propemies or amets or (iii) subject to obtaining the third-party consents set'forth in

Sec&ion 4.4(b)(ii) of the PSNC Disclosure Schedule (the "PSNC Required Consems"), any note, bond,

mnrtgage, indenture, deed of trust, license, franchise, permit, concession, contract, lease or other instru-

mon&, obligation or agreement of any kind to which PSNC or any of the PSNC Subsidiaries is a party or by
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uve fur any such Vial&Mian which cuuld not reasonably bo expected to have a PSNC Material

(c) S&orut&sy Approiali. No declaration, filing or registration with, or notice to or authorization,
consent nr approval of. &iny court, federal, state, Incal or foreign governmental or regulatory body
(incfuding a stock exchange or other self regulatory body) or authority (egch, a "(Jovernmeniaf Autfrorfiy")
is necessary far thc execution Bnd deli'very ol'his Agrccment by PSNC or the consummation by PSNC of
thc transactions contemplate&I hcrchy except as described in Section 4.4(c) of the PSNC Disclosure
schedule {thc "PsN('trquir& d sron&I&iry Apppouols"). References in this Agreement to "obtaining" such
PSNC Required Statuuiry Approvals shall mean making such declarations, filings or registrations, giving
such notices; obtsinina such authorizations, &xinscnts or approvals, and having such waiting periods expire
Bs sf&& necessary Io Bvoid:i violation ol'sw.

(d) Complioiicc. Except a& set forth in Section 4.4(d)(i), Section 4.7, Section 4.10, Section 4.11 and
Section 4.12 of thc PSN(. Disclosure Schedule, or Bs disclosed in the PSNC SEC Reports (as defined in
Section 4.5) filed priur to the date hereof, neither PSNC nor any of the PSNC Subsidiaries is in violation
of, is. to thc knowledge of PSNC, under investigation with respect to any violation of, or has been given
notice or been charged with any violation uf, any law, statute, order, rule, regulation, ordinance or
judgment (including, witlxiut limitation, any applicable environmental, health and safely law, ordinance or
regulation) of any Governmental Authoriiy, except for possible violations which individually or in the
aggregate could not reas&inahty hc expected to have a PSNC Material Adverse Effect. Except as set forth in
Section 4A(d)(ii) and Section 4.12 of thc PSNC Disclosure Schedule, or as expressly disclosed m the PSNC
SEC Rcpnrts. PSNC and the PSNC Subsidiaries have all permits, ticenses, franchises and other govern-
mental authorizationw conscnis and approvals (the "Li&enses") necessary to conduct their businesses as
presently conducted whicli ire material:tn the operation of the businesses of PSNC and the PSNC
Subsidiaries. Alj material restrictions and limitations on those Licenses requested or required by any utility
regulator ar«disclosed in ihc PSNC SEC Repoiks or in Section 4.4 of the PSNC Disclosure Schedule. All
such Licenses are in full force and effect, and thcrc is no proceeding or investigation pending or, to the
knowledge of PSNC, threatcncd that c&iuld reasonably be expected to lead to the revocation, amendmen't,
failure to renew, material limitation, suspmisi&!n or material restriction of any such License. Except as set
forih in Section 4.4(d)(iii) of the PSNC Disclosure Schedule, each of PSNC and the PSNC Subsidiaries is
not in breach or violation of or in default in thc performance ar observance of any term or provision of,
Bnd na event has occurred which, with thc lapse of time ar action by a third party. could result in a default
by PSNC or any PSNC Subsidiary under (i) their respective charter or by-laws or (ii) any Lx!utract,
commitment, agreement, indcmure, moitg&agc, loan agreement, note, lease, bond, license, approval or
other instrument to which it is a party or by which PSNC or any PSNC Subsidiary is bound or to which any
&if iheir respective property is subjem, except foi possible violations, breaches or defaults which individually
ur in the aggregate could nnt reasonably be axpected to have a PSNC Material Adverse Effect.

Section 4.5 lteports Gn&f pinonciol Srare&ncnci. All material filings required to be made byPSNC and
the PSNC SubsidiarieA rince January 1, 1993 under thc Securities Act of 1933, as amended (the "Securiries
Aci"), thc Securities lb&change Act of. 1934, as amended (the "Exchange Act"), the 1935 Act, the Federal
Power Am {the "Power Art") and applicable state public utility laws and regulations have been filed with
ihe SEC. the Fedend Energy Regulatory Commission (rhc "FERC"), or the appropriate state public
uiilitics commission, as thc case may be, including all forms, stateinents, reports, agrdements (oral or
written) and a0 documenkq exhibits, amendments and supplements appertaining thereto, and complied, as
iif their respective dates, in all material respecks with all applicable requirements of the appropriate
statutes and the rules and regulations thereunder. PSNC has made available to SCANA a true and
caiiiplete copy of each report, schedule, registration statement and definitive proxy statement Eked with the
.'iklC by PSNC pursuant to tlm requirements af the Securities Act ar Exchange Act since January 1, 1993
(as such documents have since the time af their filing been amended, the "PSf&JC SEC fteporrs"). As of
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011 ir IFspective dates, the PSNC SEC Reports did not contain any untrue, statement of a material fact or
~3jf„~uF state a material fact required tu be stated therein or necessary to make thc slatements therein, in

light of thc circumstances under which they were made, not misleading. The audited consolidated financial
statements and unaudited interim financial statements of PSNC inclbded in the PSNC SEC Reports
(collectively, the "PSIVC f'inuncial Sraiemenrs") have been prepared in accordance with generally accepted
accxiunting principles (fffAA P"), ss applied io a regulated utility (except as may be indicated therein or in
the notes thereto and cxccpt with respect to unaudited starements as permitted by Form 10-Q of the SEC)
and fairly present the financial posiiion uf PSNC ax ol'he dates thereof and the results of its operations
and cash ffuws for the pcriitdA then ended, subject, in thc case of the unaudited interim financial
statements, to normal, recurring audit adjustments. True, accurate and complete copies of the charter and
by-laws iil PSNC, as in efl'ect nn the date hereof. arc included (or incorporated by reference) in the PSNC
SFC Rcpnrtu

Section 4.f7 Abxrncc ofTffenuui Cliengm or Evenu; Except as disclosed in the PSNC SEC Reporm
liled prinr to the date hereuf or m xet forth in Section 4.6 of thc PSNC Disclosure Schedule, since
December 3'I, 1997, PSN(.". and earh of thc PSNC Subsidiaries have conducted their respective businesses
only in the ordinary course ol'usinem consistent with past practice and there has not been (a) any change
that has had or that'ould reasonably bc expected to have a PSNC Material Adverse Effect, (b) any
declaration, setting aside or payment of any dividend or other distribution (whether in cash, stock or
property) with respect tu any of PSNC's outstanding capital stock (other than regular quarterly cash
dividends in accordance with 1'SNC's present dividend policy), (c) any split, combination or reclsssification
of any of its outstanding capital stock or any issuance or the authorization uf any issuance of any other
securities in respect of, in lieu of or in substitution for shares of its outstanding capital stock, (d) any entiy
by PSNC or any of the PSNC Subsidiaries into any employment, severance, change-of-conuol, termination
or similar agreement widi any Officer, director or oi.her employee, ur any increase in the severance or
termination benefits payablc to any director, officer or other employee of PSNC or any of the PSNC
Subsidiaries, (e) any incrcasc in the compensation or benefits not described in subsection (d) above other
than increases made in thc ordinary course of business consistent with past practice, or {fl any change in
thc method of accounting or policy used by PSNC or any of the PSNC Subsidiaries and disclosed in the
finanau! statements included in thc PSNC SEC Reports.

Section 4.7 LiiigatiIIN. Except as disclosed in the PSNC SEC Reports tiled prior to thc date hcreol
or ax set forth in Section 4.7. Section 4.9, Section 4.11 or Section 4.12 of the PSNC Disclosure Schedule,
{a) there are no claims, suits, actions or proceedings before any court, governmental department
commission, agency, instrumentality or authority or any arbitrator, pending or, to the knowledge of PSNC,
rhreaiened, nor are thcrc, tu the knowledge of PSNC, any investigations ur reviews by any court,
governmenliil department, commission, ageniy, instrumentality or authority or any arbitrator pending or
threatened against, relating m or affecting PSNC or any of the PSNC Subsidiaries which would have a
PSNC Material Adverse Fffcct, (b) there have not been any significant developments since December 31,
1997 with respect to such disclosed claims, suits, actions, proceedings, investigations or reviews that would
have a pSNC Material Adverse Effect and (c) there are no judgments, decrees, injunctions, rules or orders
of any court, governmental department, commission, agency, instrumentality or authority or any arbitrator
applicable to PSNC or any of the PSNC Subsidiaries except for such that could not. reasonably be cxpecred
to have a PSNC Material Adverse Effect.

Section 4.g Registration Sruiemeni and Proxy Sratemeni. None of the information supplied or to be
supplied by or on behalf of PSNC for inclusion, or incorporation by reference in (a) the registration
statement on Form SHt to be filed with thc SEC by SCANA in connection with the issuance of shares of
SCANA Common Stock in the Merger (the "Regisimiion Sraremenp*) will, at thc time the Registration
Statement is filed with the SEC and a( thc time it becomes effective under the Securities Act, contain any
untrue statement of a material fact or omit. to state any material fact required tn be stated therein or
necematy to make the statements therein not misleading and {b) the joint pmxy statement, in definitive
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~rcliiting io thc SCANA Meeting (as defined in Section 74(a)) and thc PSNC Meeting (as defined in
section 7.4(h)) to be held in connection with the Merger (the "Prosy Siarcmeru") will, at the dates mailed
io shareholders and at thc limes of such meetings, contain any untrue statement of a material fact or omit
iu Staic;my material fact rcquircd to bc stated therein or nececsniry in Order to make the statements
therein. in light of thc circumstances under which they are made, not misleading. The Registration
Statement and thc Proxy Statement shall comply ax to form in all material respects with thc provisions of
ihc Securities Act snd thc l;xchangc Act and thc rules and regulations thereunder.

Si:ciii)n 4.9 Tclx )6fitlrcos.

"Tax(RT),'s used in this Agreement, means any federal, state, county, local or foreign taxes, charges,
fees, levick or other assrssmcntw including all net income, gross income, sales and use, ad valorem,
trausfcr, gsing profits, v I'ndfall profits, excise. franchise, real and personal property, gross receipts, capital
stock, production, business and occupation. disability, employment, payroll, license, estimated, stamp,
custom duties, severance Or withholding taxes or othor taxes Or Similar charges imposed by any Govern-
mental Authority, wheiher impnsed directly on a person or resulting under Treasury Regulation Sec-
tion td502-6 (nr any similar provision ol'tate, local or foreign Law), as a transferee or successor, by
contract or othrrwis and includes any interest and penalties (civil or criminal) un or additions to any such
taxes or in respect of a failure to comply with any requirement relating to any Tax Return and any expenses
incurred in connection with ihc determination, scnlement or litigation of any tax liability. "Tnx Return," as
used in this Agreemcnt. means s repnrh return or other inforniation required to be supplied to a.

Governmental Authoriiy with respect io Taxes including, where permitted ur required, combined or
consolidated returns for any group of entiiics that includes PSNC or any of the. PSNC Subsidiaries. on the.
onc hand, or SCANA or Imy of the SCANA Subsidiaries, on the other hand. "Tiu Rulings," as used in this
Agreement. shall mean s writien ruling nf a taxing authority relating to Taxes. "Closing7(grcerncnr," as used
in this Agrcemcnh shall mean a wditten and legally binding agreement with a taxing authnrity relating to
llu'cs. Except as disclosed in Section 4.9 of thc PSNC Disclosure Schedule:

(s) Filing of 'lliPNFly TRIT fferun&s. PSNC and each of the PSNC Subsidiaries have filed all 'Pax
Returns required io hc tiled by each of them under applicable law. All Tax Returns were in all
material IespcLIS (and. Rs to Tax Returns not filed as of the date hereof, will be) true, complete and
correci and filed on s timely basin

(b) Paymeni I&f Tnr&11 PSNC and each of the PSNC Subsidiaries have, within the time and in rhe
manner prescribed hy law, paid (and until the Closing Date will pay within the time and in the manner
prescribed hy law) all 'ihxes that are currently due and payable, except for those Taxes contested in
good faith and for which adequate rcservcs have been taken.

lc) Tnx Rrsrrics. l'SNC and the PSNCSuhsidiaries have established (and until the Closing Date
will maintain) on their hooks and records reserves adequate to pay all I)txes and reserves for deferred
income taxes in accordance with GAAP.

(d) yiu f~'EIIS. There are no Tax liens upon the assets of PSNC nr any of the PSNC Subsidiaries
cxccpi liens for Taxes noi yei due.

(c) Errensi17ns Df l laic Jor Filing 7)rx Rearms. Neither PSNC nor any of the PSNC Subsidiaries
has requested any extension of time within which to tile any Tax Return which Tax Return has not
since been I'iled.

(l) Waivcrs of Siuiurc o)'imitations. Neither PSNC nor any of the PSNC Subsidiaries has
executed any outstanding waiv'em or comparable consents regarding the application of the statute of
limitsiions with rcspem to any Taxes or Tax Returns.

(g) Erpiiririr&n of smrnrE ofLiinirsn'nns. The statute of limitations for the assessment of all Ikxes
luis expired for all applicable Tax Returns of PSNC and each of tho PSNC Subsidiaries or those Tax
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,—urns have been cARmincd by the appropriate taxing authorities for all periods through Seplcm-
tlCr 3&1, 1997, and no deficiency for any Taxes has been proposed, asserted or assessed against PSNC or
any of the PSNC Subsidiaries that hax not been resolved and paid in fulk

(hl Audi/, Adinhi/1imi/vv ond Ciiun Proceedings. No audits or other administrative proceedings
or court proceedings Lire presently pending with regard to any Taxes or lhx Returns of PSNC or any uf
thc PSN('ubsidiaries and nu issue has been raised in writing by any Tax authority in connection with
Iul)';lx Hl" Tax Return.

(i) Tox /tu/NIIN. Nvilhcr PSNC nnr any ol the PSNC Subsidiaries has rcccived a Thx Ruling or
cnlerc&l into a Closing Agrcemcnt with any &axing authority that would have a continuing effect after
the Closing Date.

(jl Avoilo/I/lily rif Tiu. Re/ums. pSNC and the pSNC Subsidiaries have made available to SCANA
cumplclv. Bnd accurate aipics, covering all open years, of (i) all 3hx Returns, and any amendments
thereto, filed by PSNC or any of thc PSNC Subsidiaries, (ii) all audit reports received from any taxing
authority relating to any 'Vax Return filed by PSNC or any of the PSNC Subsidiaries and (iii) any
Closing Agrecmcnts entered inlo by PSNC or any of the PSNC Subsidiaries with any taxing authority.

(k) Torvyhon'Ng Agrevmentx. Except Fss disclosed in Section 4.9(k) of PSNC Disdosure Scheduie,
there Rrc no agreemcntN relating to the allocation or sharing of loses between or among PSNC and
Bnv of'he PSNC Subsidiaries.

(I} Code Scciiun .34/(j). Neither pSNC nor any of the pSNC Subsidiaries has filed a consen&
pursuam to Code Section 341(j) or has agreed tn have Code Section 341(f}(2) apply to any disposition
ol' subsccrion (/) asset (us such term is dctined in Code Section 341(l)(4)) owned by PSNC or any of
thc PSNC Subsidiaries.

(m) Code Ssc/irm /68. No property of PSNC or any of the PSNC Subsidiaries is property that
PSNC Dr any such Suhsi&liary or any party to this transaction is or will be required to treat as being
owned hy another person pumuant to the provisions of Code Section 168(f)(8) (as in effect prior to its
amendmcn& by &he Tix Rcl'orm Act of 1986) nr is tax-exempt use property within the meaning of Code
Section 168.

(n) Code Seri/un 48/ Ad}us/men&3. Neither PSNC nor any of the PSNC Subsidiaries is required
to include in incnmc any;1djustmcnt pursuant to Code Section 481(a) by reason ol'a voluntary change
in accounting method initiated by PSNC or any of the PSNC Subsidiaries, and, to the best of the
I howlcdgc of PSNC, lhc Internal Revenue Service (thc "IRS") has not proposed any such adjustment
or dumge in BLocountin method.

(o) Code Secriuo 6662 PSNC and the PSNC Subsidiaries have or had made adequate disdosure
(within tho meaning of .'icclinn 6/i/i2 uf the Code) for all transactions that could give rise to an
understatement of fcdeml income Iax (within thc meaning of Section 6662 of thc Code) for all Tax
Returns for which the applicable statute of limitations has not expired.

(p) Indebtedness ND indebtedness of PSNC or any of thc PSNC Subsidiaries is (i) "curporate
acquisition indebtedness" within the meaning of Code Section 279(b) or (ii) exempt facility bonds
described in Code Section 142 or industrial development bonds described ip Section 103 of the
Internal Revenue code Dl'964, Bs amended„prior to the enactment of the Tax Reform Act of 198&i.

(q) INILFrumpim1 Ikunsnciionr. Neither PSNC nor any of the PSNC Subsidiaries has engaged in
any intercompany transactions within the meaning of Tteasury Regulations Section &.1502-13 for
which Bny income or gliin will romain unrecognized as of the close of the last taxable year prior to the
(.losing Da&c.
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(r) Ixnf&ifi'ry fur Od&ers. Neither PSNC nur any of the PSNC Subsidiaries has any liability fur

'tkxes uf any person other than PSNC and rhe PSNC Subsidiaries (i) under Treasury Regulations

semion l. I5&l2-6 (ur any similar provixitm of states local or foreign law) as a transferee or successor,

lii) by contram or (iii) otherwise,

(N) forrign 'liix Rrinmx. Neither PSNC nor any of the PSNC Subsidiaries is required to file E

foreign tax, return.

(t) SFI iiun gpyfch Ti& the best knowledge of PSNC, no person owns more rhan 5% of the pSNC

Common Stock.

Section 4.l(t En&f&fuyr& Ms&&Err; FftfCrf.

(al Section 4.10(B) of thc PSN(3 Disclosure Schedulr sets forth a true and complete list of each

employee benclit plan, arrangoment or agreement, including, but not limited to. any employee benefit plan

within the meaning of Section 3(3) of the Employee Retirement income Security Act of 1974, ss amended

("ILRIS4"), snd each cmploymcnt, severance, deferred compensation or similar agreement, that is

maintained or contributed to as ul'hc date uf this Agreement (the "PSNC Plans") by PSNC or by any

trade or busi new, whether or not in corpora ted (un "FRISA Yf/filiate"), which together with pSNC would be
dccmcd a "single cmploycr" within the meaning of Section 4001 of ERISA, for the benefit of any current

or lormcr cn&ployee, officer, director or independent coniractor of PSNG

(h) PSNC has hercu&f»re deliver'ed to SCANA true and complete copies of csch of the PSNC Plans

and sll related documcntw inclmling but not limiied to (i) the actuarial report for such PSNC Plan (if

appiicsblr) for esch ol thc lsxt. two ycsrg (ii) thc most recent determination letter from the IRS (if

applicable) fur such PSNC Plan snd (iii) ihc linanciai rtatemcnts for the isst two completed years and thc

most recent quarter.

{c) Except as set forth in Scciion 4.1(l(c) uf the PSNC Disclosure Schedule, (i) each of the PSNC

Plans has been operated snd adn&inistcrcd in all. material respects with applicable law, including but not

limited to ERISA and the Code, (ii) each ol'hc PSNC Plans intended to be "qualified" within the meaning

of Section 401(a) of thc Cmie lras received an advance determination letter from the IRS(to such eftcct

and PSNC knows of no cvcnt thai could resw&nably be expected to cause the disqualification of any such

PSNC Plan„(iii) with rcspcct to each PSNC Plan that is subject to Title IV of ERISA, the present value of
such PSN(:. Plan's "accumulated benefit obligation," based upon the actuarial assumptions set forth in

PSNC's I&urm 10-K for the fiscal year Endcdi September 30, 199g, did nut, as of its then latest valuation

date. exceed the fair value nf thc assets of such PSNC Plan allocable to such obligation, (iv) no PSNC Plan

provides welfare bcncfit» (whether or not insured) with respect to current or former employees of PSNC

beyond their retirement or other tern&ination of service, other than coverage mandated by applicable law

or benefits the full cost Uf which is burne by thc current or former employee (or his beneficiary), (v) no

liability under Title IV of I!RISA or Section 412 of thc Code, has been incurred (directly or indirectly) by

PSNC or an ERISA Affiliate that has not been satisfied in full, (vi) no PSNC Plan is a Nmultiemployer

pension plan," as such term is dcfincd in Section 3(37) of ERISA, or a plan descdibed in Section 4063 of

ERISA, (vii) all'ontributions or other amounts payable by PSNC or any ERISA Affiliate ss of the

Effective Time with rcspcm to Each PSNC Plan in respect of current or prior plan years have been paid or
accrued in accordance v&ith GAAP and Section 412 of thc Code, (viii) neither PSNC nor an ERISA

Affiliate has engaged m a transaction in m&nnection with which PSNC, the PSNC Subsidiaries or any

ERISA Affiliate would be Subject to either a material civil penalty assessed pursuant to Section 409 or

502(i) of ERISA or a material tax imposed pursuant to Section 4975 or 4976 of the Code, and (ix) there

are no pending, anticipated or, io the best knowledge ol'SNC, threatened claims (other than mutine
claims for benefits) by, on behalf of or against any of the PSNC Plans or any trusts related thereto or
against any employee hcnctii plan formerly m4intained by PSNC or the PSNC Subsidiaries.
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~W~—d) Except as Ret forth in Section 4.10(d) ut'hc PSNC Discl&zxure Schedule, neither thc execution
and delivery of thii Agrccmcnt nor the consummarion ol'he transactions contemplated hereby will
(i) rcsulr in any material payn&ent becoming due to any director or any employee of PSNC, (ii) materially
incrmixc Nny benefits othcrwiic payahlc under any PSNC Plan, (iii) r&isult in any acceleration of thc time Uf
payment ur vesting i)f any benefits under any PShIC Plan to any material extent or (iv) result, scpi&ratcly or
in thc iggrcgatpi in an "cxrcii parachute payment" within the meaning of Section 280G of thc Code.

(c) Nu amounts payshli under any I'SNC Plan &&r uthcr agreement &ir arrangement shall fail tn hc
dedumiblc Ior Uni(od Statvi I'cdcral income tux purlx&sei by virtue uf Sectii&n If&2(m) of the Code.

Scctii&n 4.11 I &ibor Niid Id&upi&&PIN Rrlsii&&NX A&1 Of thc date hereof, except as disclosed in Scc-
lion 4.11(s) uf thc. PSNC Diiclosurc Schcdulc herc(&& ur in the PSNC SEC Repnrtr„(i) ncithcr I'SNC nor
any of tbc PSNC Subsidiaries is a lvarty to any collcctivc bargaining agreement or'other labor agreement
with any union or labor orkumization and (ii) tu thc bait knowledge of PSNC, there is no current union
representation question involving einployees uf PSNC or any of the PSNC Subsidiaries, nnr does PSNC
knuv uf any activity or proceeding of any labor organization (or representative thereof) or employee group
to organize any such empk&yccs. PSNC hai delivered or otherwise made available to SCANA true, correct
and c&implctc copies of the collective bargaining agreements listed in Section 4.11(a) of thc PSNC
iyisctnsure Schedule, togcihcr with all amendments, modifications or supplements thereto. Except as
diicloscd in Sccti&in 4.11(h) ol'he PSNC Disclosure Schedule hereto or in thc PSNC SEC Reports filed
prior to th» date hereof nr except to the extent such could not rourunably be expected to have a PSNC
Materi;il Adverse EffecL (a) &hors is nn unlhir labor practice, employment discrimination or other written
grievance, &irbitratiun, claim. suit, action or procccding against PSNC or any of thc PSNC Subsidiaries
pending, oi tu thr best linowledgc of PSNC, threatened before any court, governmental departmem,
commiision agency, instrumcntaliiy or authority or any arbitrator, (b) there is no strike, lockout or
nistcrial dispute, slowdown or work ituppsgc pending or, io the best knowlcdgc ol'SNC", threatened
againit or involving PSNC. and (c) there is nn pmceeding, claim, suit, action nr governmental investigation
pending &&r, to the best knowledge of PSNC, threatened in respect of which'ny director, officer, employee
ur anent uf PSNC or sny of the PSNC Subsidiaries is or msy bo entitled to claim indemnification from
PSNC or iuch PSNC Sulxridisiy purSuant tn rheir respective charters or by-IBWR Or aS prOvidcd in the
indemnification agreemenci listed in Section 4711(c) ot the PSNC Disclosure Schedule. Except as set I'orth
in Sec&inn 4.11(d) ol'he PSNC Discliisurc Schedule„ to thv. knowledge of PSNC. PSNC and thc PSNC
Subsidiarici arc in material compliance with all federal. state and local laws with respect to employment
pramicei, labor rclationi. sat'cty and health rcgulatiohi snd mais layoffs and plant clusingS.

Scmi&m 4.12 I;Nviruiimcn&01 Pr&7&1&rion.

(a) Lxcept as set forth in Section 4.12 of tbe PSNC Disclosure Schedule or in the PSNC SEC
Reports I'ilcd prior to the date hereof:

(i) Compliance. PSNC snd each of the PSNC Sukiidiaries is in compliance with ail applicable
Envirunmental Laws (mi defined in Spction 4.12(b)(ii)) except where the failure. to so comply would
ni&t in thc aggregate have a PSNC Material Adverse Effect, and neither PSNC nor any of the PSNC
Subsidiaries has reccivcd any communication (written or oral) from any pcmon or Governmental
Authority that allegci'hat PSNC or any ol'he PSNC Subsidiaries is not in such compliance with
applicahlc Environmental 1m'. To thc bear knowledge of PSNC„compliance with all applicable
I'.nvironmental Laws will not require PSNC or any PSNC Subsidiaty to incur costs„beyond those
currcmly budgeted for tbe throe PSNC I'iical years beginning with January I, 1999, that will bc
rcaiunsbly likely tu result in ihc aggrcgute in a PSNC Material Adverse Effect, including, but not
limited tu, the PA&sts &&f polluti&in CA&ntrol equipmput that are known or anticipated to be required in thc
(uturc.

(ii) Lnpipoimicnicl Ibuoirs. I'SNC and each of thc PSNC Subsidiaries hei obtained or has
applied!br all envirunnipntal, health and isfcty permiki and governmental authorizations ur licenses

A-24



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2018

January
17

6:32
PM

-SC
PSC

-N
D
-2018-2-E

-Page
100

of142

'ERTIFIED TO BE A TRUE AND CORRECT COPY

AS TAKEN FAOM AND COMPARED WITH TFIE

ORIGINAL ON FILE IN THIS OFFICE

Ivf 10 3017
REFERENCE ID: 1707131610034

-—collectivety, the "Eiivirunnieniul Penniis") necessary for the construction of their faciTities or the
conduct of their operarions except where the failure to so obtain would not have in the aggregate a
PSNC Material Adverse Effect, and all such Environmental Permits are in good standing or, where
Bpplicable, a renewal application has been timely filed and is pending agency approval which is
cxpectcd in the ordinai) course of business, and PSNC and the PSNC Subsidiaries are in material
compliance with all terms and mindi(iona of the Environmental Permits, except where the failure to so
comply could not in the aggregate reasonably be expected to have a PSNC Material Adverse Effect.

(iii) Environmrniul Claims. There arc no Environmental Claims (ss defined in Sec-
tion 4.12(b)(i)) which would have in rhe aggregate s PSNC Material Adverse Effect pending
(A) against PSNC or any of thc PSNC Subsidiaries, (B) to the best knowledge o( PSNC, against any
person or entity whose liability for any Environmental Claim PSNC or any of the PSNC Subsidiaries
hss or may have retained or assumed either contractually or by operation of law, or (C) against any
nwl or personal property or operations which PSNC or any of theI PSNC Subsidiaries owns, leases,
occupies or manages. in whule or in part.

(iv) Reieurer. 1'herc sre no Releases (ss defined in Section 4.12(b)(iv)) of any Hazardous
Material (as defined in Section 4.12(b)(iii)) that would be reasonably likely to form the basis of any
Environmental Claim against PSNC or any of the PSNC Subsidiaries, or, to the best knowledge of
I'SNC, against any person or entity whose liability for any Emrironmental Claim PSNC or any of the
PSNC Subsidiaries has ur may have retained or assumed either contractually or by operation of law,
Except for any Environmental Claims which could not reasonably be expected to have in the aggregate
B PSNC Material Adverse Efibct.

(v) Predecesrum. PSNC has no knowledge, with respect to any predecessor of PSNC or any of
rhe PSNC Subsidiaries, of any Environmental Claims which would have in the aggregate a PSNC
Material Adverse EITcct pending or threatened, or of any Release of Hazardous Materials that would
he, reasonably likely to form the basis of any Environmental Claims which could reasonably be
cxpectcd to have in ihc aggregate a PSNC Material Adverse Effect.

(vi) PSNC has provided or otherwise made available to SCANA copies of all environmental
complinnce reports, audirs, studies or assessments (collectively„"Environmental Documents") con-
ducted or prepared on or after January 1, 1996 by or on behalf of PSNC or any of the PSNC
Subsidiaries relating io the business, operations or propeities owned, leased, managed, occupied or
orheiwisc controlled by PSNC or any of the PSNC Subsidiaries.

(h) Drjinirinns. As used in this Agreement:

(i) "Environmental Claim" means any and all administrative, regulatory or judicial actions, suits,
demands, demand let tcrg directives, claims, liens, investigations, proceedings or notices of noncompli-
ance or violation (written or oral) by any person or entity (including any Governmental Authority),
alleging potential liability (including, without limitation, potential responsibility or liability for
eni'orcement, investigamry costs, cleanup costs, governmental response costs, removal Lvisss, remedial
costs, natural resources damages. property damages, personal injuries or penalties) arising out of,
based on or resulting from (A) the'presence, Release or threatened Release into the environment of
any Hazardous Materials at any location, whether or not owned, operated, leased or managed by
PSNC or any of the PSNC Subsidiaries (for purposes of this Section 4.12) or by SCANA or any of the
SCANA Subsidiaries (fnr purposes of Section 5d2), (B) circumstances forming the basis of any
vioiati'on or alleged violation of any Environmental Law or (C) any and ail claims by any third party
seeking damages, contribution, indemnification, cost recovery, compensation or injunctive relief
resulting from the presence or Release of any Hazardous Materials.

.(ii) "EnvironrnenrFII fwws"'eans all applicable federal. state and local laws, orders, rules and
regulations and binding administrative or judicial interpretations thereof relating to pollution, the
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-vironment (includin&!. without limitation, ambient air, surface water, groundwater, land surface nr
suhsurl &cc stratu) or pr&uc&si&m of human health as it relates to the environment including, without
limits«un, lave and rcgulntions relating to ReleasLS or threatened Releases of ifazarduur Material«
or o&hurwise relating &o Ihc manufacture, generation pn&&»cssing, distribution, usc, treatmcnl., storage,
disposal. transport or h:&ndiing ol'b&zardous Materials.

(i&i) ulhczurdmu II(NNYT'u(r" means (h) any petroleum or petroleum products, radiouctivc mater-
ials, Ushcsu&s in any form that is or &'uuki he&a&mo friahiea urea formaldehyde foam inxulatinn and
Iranslorme(s or other equipment that contain dielectric fluid containing polychlorinated biphenyLs
("I'('Ig&u), (8) any chemicals, materials or substancer, which arc now defined «s or included in thc
definition of "hazard»&«ruhr(unrzr," uhuzurdu(n Ivu&&es," 'huzurdr&uz mu(enulr,v "extremely huzurdu&&7
W»ur(F." "rer(rir(rd hu m&ha&r &Fur(C(.'(uric,ruhr(uNCCS," u(AC pu(iu(u&i(S," Or WOrdS Of Similar impOrt
under any Environmcnu&l Law and (C) any other chemical, material, substance or waste, exposure to
which is now prnhibited. limited or regulated under any Environmental Law.

(iv) '& (cur&'&canx any rcleasc, spill. emission, leaking, injection, deposit, disposal. discharge,
&lispersul, leaching or migration into the atmosphere, soil: surface water, groundwater or property.
Sec&inn 4.I3 R&'guin(iuu ur u II(ill(y. PSNC is regulated as a public utility in the State uf North

('arolina and in no other st&ac. Except as set t'nrth in this Section 4.13 or in Semion 4.13 of thc PSNC
IJ&scioxurc Schcdulc, neither I'SNC nor any usubsidia&y company" or "affiliate." (as each such term is
&lcfincd in thc 193S Atn) uf pSNC is subject to regularion as a public utility holding company, public utility
Ur public scrvicc company (Ur similar designation} by any other state in Ihe United States, the United
States Ur:my agency or in6tmmcntnlily thereof or any foreign country.

Section 4.I4 Irn(c Rrquir&r(. Thc approvul of the Second Merger by the holders ol'a majority of tho
vot Lw cn till cd u& bc cast hy;dl holders of PSNC Common Stnck (the "PSNC Shareholders'&(pprovul") is the
Only vote of lhc holders ol any class or series uf thc capital stock of PSNC or any of thc PSNC Subsidiaries
rcquir&al to approve this Agrccmenl, the Mergers and the other transactions contemplated hereby.

Scctiun 4.I5 Dpi»iun uf I I»uuciul&tdvtrus PSN(.'as received the opinion of Murgan Stanley Dean
Witter I" &M&»gun S(un(cl'"). dated thc d&&te of this Agreement, to tbe effect that, a6 of such dates thc PSNC
Merger ('Unsidcration is I'ai( fn&m a I'inancial point of view to the holders of PSNC Common Stock.

Section 4.th Brokers L'xcept as reh&tcs to thc services provided by Morgan Stanley as financ&al
advisor tu I'SNC, all negotia&i&ms relative to thc Mergers and the trsnsactiuns contemplated hereby have
l&ccn carried uut by PSNC directly with SCANA, without the intervention of any pccson on behalf oi'PSNC
in such manner as u& give risc tu any valid claim by any person against SCANA, PSNC ur any of their
respccli&u Subsidiaries for;& finder's fee. brokerage commission or similar paymem.

.'icction 4.I7 Inzuruurv. Except as sct forth in Section 4.17{a) of thc PSNC Disclosure Schedule,
PSNC and each uf the PSNC Subsidiaries is, and has been continuously since January I, 1993, insured with
(inancislly responsible insurers in such amounts an&i against such risks and losses as are customs&y in all
material rcApects for companies conducting the business as conducted hy PSN(. Nnd the PSNC Subsidiaries
during such time period. Excel&I as xet forth in Section 4.I7(b) of the PSNC Disclosure Schedule, neither
PSNC nor any oi'he PSNC Subsidiaries has rcccived any notice of cancellation or termination with respect
u& any material insurance policy of PSNC or any of thc PSNC Subsidiarie«The insurance policies of each
of PSNC and thc PSNC Suhsi&liarics are valid and enforceable, policies in all material respect«

Secti&m 4.III In(ellecn&u( I'rnpcny PSNC and lhe PSNC Subsidiaries own or have adequate rights to
u&c all nu&tcrial trademark« to&de names, patents, service marks, brand marks, brand names, computer
programs. databases, industrial designs and copyrights used in the operation nf their business (collectively,
thc "I'N('ucl(rc(uu( pruprr)"). Except «3 sct forth in Section 4.IS(a) of the pSNC Disclosure Schedule.
ull ol'hc PSNC Intellectual Pruperty owned by PSNC or one of the PSNC Subsidiaries is free and clear of
any and all Enrumhrances. and neither PSNC nor any of thc PSNC Subsidiaries has forfeited or othcrwisc



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2018

January
17

6:32
PM

-SC
PSC

-N
D
-2018-2-E

-Page
102

of142

CERTIFIED TO BE A TRUE AND CORRECT COPY

AS TAKEN FROM AND CDMPAREO WITH THE

ORIGINAL ON FILE IN THIS OFFICE

&0l 18 2017
ILEFERENCE ID: 1707131610034

~~uishcd any PSNC Intellectual Property which forfeiture or relinquishment could reasonably be
expected io have a PSN(.'aterial Adverse Effect, 10 the knowledge of PSN(; except as set forth in
Section 4.1tt(h) of the PSNC Disclosure Schedule, the use of the PSNC Intellectual Property hy PSNC ur
thc!'SNC Suhsidisrics dues not infringe upon, violate or constitute a misappropriation of any right, title or
imcrest in any intellecnuil property right (Including, without limitation, any trademark, trade name(patent,
service mark, brand mark, hnmd names compuler program, database, industrial design or copyright) of sny
uthcr person. and neithor PSNC nor any of thc PSNC Subsidiaries has received written notice of any clai&n
thai any of thc PSNC Intcllcctual Pruperty is invalid, infringcs the asserted rights of any other person, and,
tn thc knowledge of PSN('. &hc PSNC Intellectual Property owned by PSNC has not been used or enforced
or has failed to he used or enforced in a manner that would result in the abandonment, cancellation or
uncnforccahility of any of such PSNC Intellectual Property, except for such conflicts, infringement~,
violatiuna, interfcrences, claims, invalidity, al&andonments, cancellatiuns or unenforceability that could not,
individually Iir in thc aggrcy&te, reasonably bc expected to have a PSNC Material Adverse Effect.

Sec&inn 4.19 Year 200(2 Thc computer software operated by pSNC and the pSNC Subsidiaries
which is used in the &x&nduct of their business is capable of providing or heing adapted to provide
uninterrupted millennium fun&nionality to recurd, sture, process and present calendar dates fsfling on or
after January I, 20110 in substantiully the same manner and with the same functionality as such software
records, stores, proccsxes;ind presents such calendar dates falling on or before December 31, 1999 ('Tear
200&) Compliance") other than such interruptions in millennium functionality that could not, individually or
in thc sggrcgatc, reasonably bc expected to result in a PSNC Material Adverse Effect; provided, ho&Fever,
that PSNC makes no reprcscmation or warranty with respect to Year 2000 Compliance of any supplier or
third-puny vendor. PSN(: rcusOnably believes BS Of the date hereof that tbe remaining cost of adaptions
referred to in the foregoing sentence will not exceed the amounts reflected in the Form IO-Q filed by
PSNC for Ihc quarter ended Oevemhcr 31, 1998.

Section 4.20 Commodity Der&i a&ives und Credit Exposure Mat&era PSNC and the PSNC Subsidiaries
do noi in thu aggregate have (qualified on a nrarket-to-market basis snd calculated with respect to phycical
and financial positions exposure) (a) natura( gas forward price exposure exceeding $1 million,
fh) un-system pipeline transportation (basis) exposure exceeding $ 1 million, (c) off-system pipeline
tranxpnrtation (basis) exposure exceeding $ 1 million or (d) credit exposures (which is unsecured and not
hacked by letters of credit or enforccahle guarantees frixn A-rated credit providers) to any one
counterparty that exceeds $ 1 million.

Semiun 4.21 (&w&IEETIII)7 vf CCAIIIFI Cvinmon Stock Neither PSNC nor any of the PSNC Subsidiar-
ies or other affiliates beneficially own any shares of SCANA Common Stock.

l

Section 4.22 Anrirnkevuer It(a&ters. (a) pSNC has taken all amions necessary to render the Rights
issued pursuant to the terms of the Rights Agreement inapplicable to tbe Merger, this Agreement and the
other transactions contemplated horehy; and (b) assuming the accuracy of the representation contained in
Section 5.2&), no "fair price", "moratorium", "business combination*', "control share acquisition", or other
form of anti-takeover statute or regulation under North Carolina law is applicable to the Mergers and
other transactions comcmplated hereby.

Section 4.23 PSPf('Ftssvcivrer. The representations and warranties set forth (a) in Sections 4.4(b)
and (0), 4.6 and 4.7 are true and correct in all material respect with regard to PSNC Associates, and (b) in
Sections 4.4(d), 4.9, 4.10, 4.11 and 4.12 are, to the best knowledge of PSNC, true and correct in all material
respect4 with regard to the PSNC Associates.
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ARTICLE V

REPRESENTATIONS AND WARRANTIES OF EACH OF SCANA,
NEW SUB I AND NEW SUB II

I:Bch uf SCANA, New Suh I and Now Sub II represents and warrants to PSNC as followm

scctitm 5.l 07gunizutirtu ortd Quolifiroriun. Except as scl. forth in secrivn 5.I of the schedule
delivered hy. SCANA on thc date hercOi'thc "SCAAfA DisrfuruIC Sckeduiev), SCANA and each of tha
SCANA Subsidiaries (as defined below) is a corporation or other entity duly organized, validly existing anal
in good standing under the laws of its jurisdiction of incorporation or organization, has all requisite power
and authnrity. Bnd has been duly authorized by all necessary approvals and orders to awn, lease and
nporutr its assets and properties to the extent awned, leased and operated and to carry on ita business as il
i» now being conducted and is duly qualified and in. good standing to do business in each jurisdiction in
which thc nsture of its business or thc ownership nr leasing of its assets and properties makes such
qualification necessary ether than in such jurisdictions where the failure so to qualify could not reasonably
bc expected tn have s SCANA Material Adverse Effect (ns defined in Section 5.4(b)). As used in this
Agrccmcnt, the term "SCFIIYIA Suhsidiozy" shall mean a Subsidiary of SCANA.

Scctiun 5.2 Subsidiaries. Section 5.2(a) of SCANA Disclosure Schedule sets forth a list as of thc
dale hcreol'f all SCANA Subsidiaries. SCANA is a public utility holding company within the meaning of
Section 2(a)(7) of the l 935 Act. exempt from all provisions of the 1935 Act except Section 9(a)(2) pursuant
to Section 3(a)(1) therco( in accordance with Rulc 2. SCEdtG is a public utility company within thc
meaning ul'ection 2(a)(5) of the 1935 Act. Iwcept in connection with their relationship to SCANA and
S(E&CI, none of the other SCANA Subsidiaries is a "holding company," a "subsidiaty company" or an
"afftliatc" of any public utility company within thc meaning of Section 2(a)(7), 2(a)(8) or 2(a)(li) of thc
i935 Am. rcspemively, and. except for SCESLG, none uf SCANA Subsidiaries is a "public utility company"
within the meaning of Section 2(a)(5) of the 1935 Acu Except as sct forth in Section 5.2(b) vf SCANA
Disclosure Schcdulc, all of the issued and outstanding shares of capital stock of each SCANA Subsidiary
are validly issued, fully paid, nonaxsessable anti free uf preemptive rights, and arc owned, diremly or
indircaly. by SCANA free and clear of any liens, claim~, encumbrancc6, security interests, charges and
options uf any nature whaBoever and there are no outstanding subscriptions, options, calls, aYntracts,
VLIting truStS, Proxies or uthcr uImmitments, under tandings, restrictions, arrangements, righrs or warrants
itmluding sny right of mtnvcrsion or exchange under any outstanding security, instrument or oihcr
agreement. Obligating any such SCANA Subsidiary to issue, deliver or sell, or cause tv be issued, delivered
nr: sold, additional shares of its capitai stock nr obligating it tv grant, extend or enter into any such
agreomont or commitment.

Section 5.3 Copitalizutiun. (a) As of the date hereof, the authorized capital stock nf SCANA
consists of 150,000,000 shares of SCANA Common Stock and no shares of preferred stock. At the close of

, busineas on December 316 1998, (a) 103,572,623 shares of SCANA Common Stock were issued, not morc
than 6,88l,s41 shares of SCANA Common Stock were reserved for issuance pumuant to thc SCANA
Employee Stock Purchase Savings Plan, SCANA Performance Share Plan, SCANA Investor Plus Plan and
SCANA Nancmpinyee Diremom Plan (such Plans, caliecliveiy, the "SCAAI7I Stock Plans"), (b) no shares
al'CANA Common Stock were held by SCANA in its treasury or by its wholly-owned Subsidiaries, and
(c) no Voting Debt is issued or outstanding. All outstanding shares of SCANA Common Stock are validly
iSsued, ful)y paid and nonassessable and arc not subject to preemptive rights. As of the date of this
Agreemenr, except as sct forth in Section 5.3 of thc SCANA Disclosure Schedule or pursuant to this
Agreement and thc SCANA Stnck Plans, there are no options, warrants, calls, rights, commitments or
agreements of any character to which SCANA or any material SCANA Subsidiary is a party or by which it

is hound obligating SCANA or any material SCANA Subsidiary to issue, deliver or scil, or cause m hc
issued, delivered or sold, additivnal shares vf capital stock or any Voting Debt securities of SCANA ar any
material SCANA Subsidiary or obligating SCANA or any materia) SCANA Subsidiary to grant, extend or
enter into any such option. warrant, call, right, CNImmitment Or agreement. Except as sot forth in

A-28



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2018

January
17

6:32
PM

-SC
PSC

-N
D
-2018-2-E

-Page
104

of142

CERTIFIED TO BE A TRUE AND CORRECT COPY

AS TAKEN FROM AND COMPARED WITH THE

ORIG! NAL ON FILE IN THIS OFFICE

10& 18 1017
REFF&&ENCE ID& 1707131610034

iun 5.3 ol'hc SCANA l)isclosurc Schedule, or other than in connection with i.he SCANA Stuck plm&s,
atter &hc Elyeciivc Timcc pi»re will be. no option, warran&, call, right, commitment or agreement, obligating
S{'ANA ur any material SCANA Subsidiary to issue, deliver or sell, or cause to be issued, delivered or
«L&ld,;iny shares of capital stock or any Voting Debt of SCANA or any material SCANA Subsidiary, or
obhL&ting SCANA or Bny ma&»rial SCANA Subsidiary io grant, extend or enter into any such oprion,
warr;ml, a&O. right. Commiimcni or agrccnienu

ih) As Df the date hereof, ihc authorized capital stock of New Sub I consists of I,OOO common
sharcw.wiihoui par valu»,.all of which arc issued and outstanding and owned by SCANA. All such
outstanding common shares are duly authorized, validly issued, fully paid and nonassessable and nui
subject to preemptive righis.

(c) As of thc date hereof, the authorized capital stock of New Sub R cnnsists of I,OOO common
slmreg without par value, all of which are issued and outstanding and owned by SCANA. All such
Outstanding common shares arc duly authorized, validly issued, fully paid and noriassessahle and no&
suhj»c& to prccmptive rights.

Section 5.4 Aathuriry& Nun-Contravenrlr&n; Statutory Approvals; Compliance.

(a) Aurhan'Iy. Each of SCANA, New Sub I and New Sub Il has all requisite power and authority to
cntcr inio this Agreemcm and, (i) subject to the receipt of the SCANA Required Statutory Approvals (as
defined in Section 5.4(c)) and thc SCANA Shareholders'irst Merger Approval, to consummate the First
Merger imd related transactions contemplated hereby and (ii) subjea to the receipt of the SCANA
Required Statutory ApprovaLS and thc SCANA Shareholders'econd Merger Approval to consummate
&h» Second Merger and related transactions contemplated hereby. The execution and delivery of this
Agreement and thc. Ix&nsun&mation by each of SCANA, New Suh I and New Sub fl of thc transactinns
cuniemplsied hereby have been duly authorized by all necessary corporate action on the part of SCANA,
Now Suh I and Ncw Sub II, subjec& to obtaining SCANA Shareholders" First Merger Approval with respect
to thc I&irst Merger and th» SCANA Shareholde&s* Second Merger Approval with respect to the Second
Merger, This Agre»men& has been duly and validly executed and delivered by each of SCANA, New Suh I

Bnd New Suh if and. assuming thc due authorization, execution and delivery hereof by the other
signatories hereto, rx&ns&itu&cs thc valid and binding obligation of each of SCANA, New Sub I and New
Sub ll enforceable against ii in accordance with its terms.

{b) Non-Cvmravrn &ion. Except as set lorth in Section 5.4(h) of the SCANA Disclosure Schedule, the
execution and delivery ul'his Agreemeni hy each of SCANA, New Sub I and New Suh II does not, and the
Lxinsummaiion of the iransactinns contemplated hereby shall noi, result in a Violation pursuant to any
provisi&ms of (i) the charier, by-laws or similar governing documents of SCANA or any of the SCANA
Subsidiaries, (ii) subject tn obtaining SCANA Required Statutory Approvals and the receipt of SCANA
Sluireholders'irst Merger Approval with respect io the First Merger and thc SCANA Shareholders'econd

Merg»r Approvai with respect to the Sec&3&Id Merger, any statute, iaw, ordinance, rule, regulation,
judgment. decree, ordci, h&junction, writ, permit or license of any Governmental Authority applicable to
SCANA or any of the SCANA Subsidiaries or any of their respective properties or assets or (iii) subject to
obtaining the third-party consents set forth in Section 5.4(b) of the SCANA Disclosure Schedule (the
"SCANA Required Conreras"), any materiel note, bond, mortgage, indenture„deed uf trust, license,
franchise, permit, concession, contract, lease or other instrument, obligation or agreement of any kind to
which SCANA or any Df the SCANA Subsidiaries is a pacty or by which they or any of their respective
properties ur assets may bc bound or affected, except in the case of clause (ii) or (iii) above for any such
Violation which could not reasonably be expected to have a material adverse effect on the business, assets,
m&nditiun (financial or otherwise), results of operations or prospects of SCANA and ihe SCANA
Subsidiaries, taken as a whole (a "SCANA Material Adve&se E/feet").

(c) Srarutory Approvalr. No dcelaration, filing or registration with, or notice to or authorization,
consent or approval of. any Governmental Authority is necexsary for the execution and delivery of this
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Sub [I of the transuctions conteniplatcd hereby except as described in Section 5.4(c) of the SCANA
Disclnsuiu Schedule (thc "SCANA Required Siatutoiy Approuuisu). Refcrenccs in this Agreement to
'ulnaining" such SCANA Required Statutory Approvals shall niean making such declarations, filings or
registrations. givini! Such Iioiiccg obtaining such BuihorizationsI Cnnscnts nr apprnvals, and having such

, waiting periods oxpire as Rrc nCCcsuiry tu avOid a violation of law.

(d) I'ninpiirnnis Except Rs sct furih in Section 5.4(d), Section 5.7, Section 5.12 and Sectiiin 5.13 uf
thc S(JANA Disclnsurc Schedule, or as disclosed in thc SCANA SEC Reports (as defined in Section 5.5)
I'ilcd prior io thc date hereof. neith«r SCANA nor any of the SCANA Subsidiaries is in violation of, is
under Invcstiyitiiin with r«speci tn any vinlatinn ol; or has bccn given notice or been charged with any
violation of. any law, statute, order, rulc. regulation, ordinance or judgment (including, without limitatinn,
any applicable cnvironm«inal law. ordinance or regula!inn) oi'ny Governmental Authority, except for
possible violations which individually iir in the aggregate could noi reasonably be expected to have a
SCANA Miiterial Adverse Eflcci. Iixccpt as sct forth in Scmion 5.4(d) and Section 5.]3 of ihc SCANA
Disclosur«Schedule, or as csprcxsly disclosed in ihc SCANA SEC Reports, SCANA and the SCANA
Subsidiaries have all pemiits, licenses, franchises and other governmental authorizations, consents and
approvals necessary to co(idum their businesses as presently conducted which are material to the operation
oF the businemcs»f SCANA and thc SCANA SubsidiarieS. Except as set forth in Section 5.4(d) of the
SCANA Disclosure Schedule, «ach of SCANA and thc SCANA Subsidiaries is not in breach or violation
of or in default in the peri'nrmsnc«or ohservance of any term or provision of, and nn event hss occurred
which, with the lapse of time ur action by a third party, cnuld result in a default by SCANA or any SCANA
Subsidiary under (i) their respective charters nr hy-laws nr (ii) any contract, commitment, agreemcnt,
indenture, mortgage. loan ugrecmcnt, nOte, lease, bond, license, approval or other instrument to which
they are a party or hy which SCANA or any SCANA Subsidiary is hound or to which any of their property
is subject, except for possible vinlations, breaches or defaults which individuagy or in the aggregate could
not reasonably bc cxpecicil to have. a SCANA Material Adverse Effect.

Section 5.5 itepurir nnri Financi711 Siuicmenis. All mat«rinl filings required to be made by SCANA
and thc SCANA Subsidiaries since January I, 1993 under the Securities Act, the Exchange Act, the 1935
Act. the power Aci, and applimib(c stuie public utility laws and regulutions have 'hemi filed with the SEC,
the FERC !or the appropriate state public utilitics commission, as the case may be, including all forms,
statements. reports, sgrecmcnts (oral or written) nnd all documents, exhibits, amendments and supple-
ments appertaining thereto. and complied, as of their respective dates, in all material respects with all
applicable requirements uF thc appropriate statutes and the rules and regulations thereunder. SCANA has
made available to PSNC a true and complete copy nf each report, sChedule, registration statemenr and
definitive proxy siaiement filed with thc SEC by SCANA pursuant to the requirements of the Securities
Aci ur Exchange Atx since January I, 1993 (as such documents have since the time of their filing been
amended. the "SCANA .'iEC Reports"). As of their respective dates, the SCANA SEC Reports did not
contain any untrue statement of a material fact or omit to state a material fact required to be stated therein
or necessary to make the statements therein, in light uf the circumstances under which they were made, not
misleading. The audited consolidated financial statements and unaudited interim financial statements of
SCANA included in the SCANA SEC Reports (collectively, the oSCANA Financial Statements") have been
prepared in accordance with. GAAP (except as may be indicated therein or in the notes thereto and except
with n-spect io unaudited statements as permitted by Form 10-Q of the SEC) and fairly present the
financial position of SCANA as uf the dates thereof and the results of its operations and cash tlows for the
periods then ended, subject, in the case of the unaudited interim finsnrial statements, to normal, recurring
audit adjusiments. True, accurate and complete copies of the certificate of incorporation and by-laws of
SCANA. Rs in effect on thc daie hereof, are included (or incorporated by reference) in the SCANA SEC
Reports.

Section 5.6 Ahsence of Ccrtain Changes or Evenrs. Except as disclosed in the SCANA SEC Reports
filed prior to the date hcrcuf or As set forth in Section 5.6 of the SCANA Disclosure Schedule, since
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—mcm hy SCANA, New Sub I and Ncw Sub I I or the consummniinn by SCANA, New Sub I and New
~.s. Jb
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ml&cr 3 I. I9o7. SCANA and each ul'hc. SCANA Subsidiaries have conducted their business only in
&hc ordin:uy &xnirso ol'usincm consistcn& with past practice snd there has not been, and no fact or
cnnditiun exists &vhich hi&6 h&id &Ir could rcasoniibly be expected to have a SCANA Material Adverse Effect.

Section 5.7 I.«igniion. Exccp&. as disckwcd in thc SCANA SEC Reports filed prior to the date
hereof or Rx xct forth in .'Icc&iun 5.7, Sectiun 5.10, Section 5.I2 or Section 5.13 of thc SCANA Disclosure
Schedule, I'i) &herc arc m& ch&imx, sui&s, actions or proceedings by any court, governmental department,
commissh&i&.;&gcncy, insirumcniality or authority or any arbitrator, pending or, tn the knowledge of
SCANA, threatened, n&ir arc there.„ tn the knowledge ol'CANA, any investigations or reviews by any
coun, governmental dcparimcnh commission, agency, instrumentality or authority or any arbitrator
pcmling or threatened against, relating to nr affecting SCANA or sny of the SCANA Sobsidiaries, which
would have 0 SCANA Muicrial Adverse Effect and (b) there are no judgments, decrees, injunctions, rules
oi orders ol'ny couri, govcrnn&cn&ai department, commission, age&&cy, instrumentality'or authority or any
arbitr'ator applicable to SCANA or any of thc SCANA Subsidiaries, except for such that could not
rc:isonably hc expected &o huvc a SCANA Material Adverse Effect.

Sc&'timi 5.&I Ifrgi&tran&a& SIN&&mern un&f Proxy Srutemcni. None of the information supplied or to be
supplied hy or on behalf of SCANA for inclusion or incurporation by reference in (a) thc Registration
Sta&cmcnt (as defined in Scciimi 4.0) will, at the time the Registration Statement is filed with the SEC and
ai thc iimc it becomes sfl'cnivc under the Securities Act, contain any untrue statement of a material fact or
omit to suite sny material I'uct required to be, s&ated therein or necessary to make th» statements therein
n&u n&isle;«ling Bnd (b) &hc proxy Siatemem (as defined in Section 4.8) will, at the dates mailed to
&harchol&lcrs and st the iinicA ol SCANA Mccung (as defined in Section 7.4(a)) and the PSNC Meeting (as
dcfincd in Section 7.4(b)). contain any untrue statement of a material fact or omit to state any material fact
rc&luircd to bc slated Ihcrcin or necessary in order to make thc statements therein, in light of the
circumx&snces under which they are n&adc, not misleading. The Registration Statement and the Proxy
Statement shall comply ss u& I'orm in all material respects with the provisinns of thc Securities Act and the
Exchange Act and &hc rules and reguh&tions ihereunder.

Section 5.') OPcr&iiir&iix uf Nuclear Power Plants. To the knowledge of SCANA, the operation of the
nuclear gone ration plant 6 (collectively, thc "SCPI NA Nude&&r Pbciliricr"') currently owned by SCANA or any
of iis Affiliates ure heing &Rmductcd in substantial compliance with current laws and regulations governing
nuclear plant opera&innx. Except for such failures to comply as would not, individually or in the aggregate,
have u SCANA Material Adverse Effccb To thc best of SCANA's knowledge and except as could not
rcm&onably hc cxpcctcxl &n have a SCANA Maierisl Adverse Effect, (a) each of &he SCANA Nuclear
Ikicilitics maint;Iins und I& in subsu&ntial compliance. wirh emergency evacuation plans as required by thc
tvws and rcgulationB governing nuclear plant operations and (b) as of the date of this Agreemen&, the
suinigc of speni nuclear fuel and the plans for the decommissiuning of each of the SCANA Nuclear
Facilities substantially conform with Ihe requirements of applicable law.

Sect&nfl 5.III yitr I&I&&l&E&T.

Ifxccp& as Rct, forth in,'iccti&ni 5.10 nl'he SCANA Disclosure Schedule,

(s) Fiying of Tinicb 'ii&1 ftcii&m&. SCANA and each of the SCANA Subsidiaries have filed all Tax
Returns required u& be I'ilud by each of them under applicable law. All Tax Returns were in ag materia!
re&pccts (and. as to 7hx ltcturnx not liled as of the date hereof, will be) true, compleie snd correct and filed
on a timely basis.

(b) Ibymeni nf Tnrcr. Neither SCANA nor any of the SCANA Subsidiaries have any liability for
unpsid Taxes that, in thc aggrcgstc, could reasonably be expected to have a SCANA Material Adverse
Errc i.

(c) Tss Rcrerv&u. SCANA and each SCANA Subsidiary has'esmblished (and until the Closing Date
will maimain) nn their hooks and records reserves adequate to pay all Tsxcs snd reserves for deferred
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taxes in accordance with GAAP, except where thc failure to do so could not reasonably be expemed
to have a SCANA Material Advene Effect.

(d) Tar Deficiencies. No deficiency For any Taxes has been proposed, asser&cd or assessed against
SCANA or any SCANA Subsidiary that has not been resolved and paid in full, cxccpt as could not
reason«bly he expected &o have a SCANA Material Adverse Effect.

Section 5.11 Employee i&&a&lee&i ERlSA.

I:.xcep& as disclosed in thc SCANA SEC Reports or Section 5.11 of the SCANA Disclosure Schedule&

la) Each SCANA emPloyee benefit Plan (the "SCANA Plai&T") that is intended to be "qualified"
within the meaning of Code Section 401(a) has been determined by the IRS within the last three (3) years
t&i be so qualified and, &o &he best knowledge of SCANA, no evenr or condition exists or has occurred that
could reasonably be expecu:d ru result in the revocation of such determination. SCANA has operated each
SCANA Plan in material compliance with BII applicable laws, rules and final regulations governing such
plans. including ERISA and &hc Code.

(b) All material contributions required to have been made to the SCANA Plans prior to the date
hereof have heen made. As &if thc date hereof, each SCANA Plan which is subject to the funding
requirements uf Code Section 412 has assets thar have, a fair market value equal to or exceeding the
prescm value of the accrued benefit obligations thereunder on a termination basis, based on thc actuarial
methods, tables and assumptiona theretofore utilized by such plan's actuary in preparing such plan's most
recently prepared uctuarial valuation rcport.

(c) SCANA has not incurred any material liability to the PBGC (other than liability for insurance
premium payments payablc thereto).

(d) Except as sct forth in Section 5.& I Df thc SCANA Disclosure Schedule, (i) no "RcportablcEvent.'s defined in ERiSA, has occurred with respect to any of the SCANA Plans for which thc 30-day
n&itice requirement or penalty has nnt been waived by the PBGC; (ii) there are no pending claiins (other
than routine claims for bencfi&s or claims pursuant to domestic relations orders) or lawsuits which have
been asserted or instituted against the amets of any of the crusts under the Plans by presen& or former
participants, their present or furmer spouses, their beneficiaries, the Department of Labor, the IRS or any
other party; and (iii) SCANA has no& engaged in any prohibited transactions with respect to any SCANA
Plan, any or all of which could reasonably be expected to have a SCANA Material Adverse Effect.

Section 5.12 l:nvininineaial Pro&re&ion.

(a) Except as could noi, in the aggregate, reasonably be expected to result in a SCANA Material
Adverse Effect. but excluding matters discl&xsed in Section 5.12(a) of the SCANA Disclosure Schedule,
(i) SCANA and the SCANA Suhsidiarics are and have been in compliance with all applicable Environmen-
tal Laws and the terms and c&indi&inns of all applicable Environmental Permits, and neither SCANA nor
any of the SiCANA Subsidiaries has received any written notice I'rom any person or Governmental
Authority that alleges that SCANA or any of the SCANA Subsidiaries is not in material compliance with
applicable Environmental Laws or the terms and conditions of all such Environmental Permitr, (ii) to thc
hest knowledge of SCANA, there are no Environmental Claims pending or threatened (A) agains&
SCANA or any of thc SCANA Subsidiaries, (B) against any person or entity whose liability for any
Environmental Claim SCANA or any of the SCANA Subsidiaries has or may have retained or assumed
either contractually or by opcrarion of law or (C) against any real or personal property or operations that
SCANA or any of the SCANA Subsidiaries owns, leases or manages, in whole or in part, and (iii) to the
best knowledge of SCANA, there has been nu Release of Hazardous Materials that would be reasonably
likely to (A) I'orm the IKAsis of any Environmental Claim against SCANA or any of the SCANA
Subsidiaries or agains& any perAUn nr entity whose liability for any Environmental Claim SCANA or any of
tlie SCANA Subsidiaries hax or may have retained or assumed either contractually or by operation of law
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« ~B) a&u»c d;unugc or dinunuiion of value io any of the operations or real properties owned, leased nr
nmnBL&cd, in whole or in pari, hy SCANA or any of thc SCANA Subsidiaries.

(h) 'lb thL husl knowledge ul'SCANA, there arc no acts or circumstances that are likely to form tho
hnsi» ol'n Envirunmcniul (laim or m require cxpcndiiures by SCANA nr any of thc SCANA Subsidiaries
in urdur in comply wit)I currently applicahlc Environmental Lawx, including hut nni limited to facts and
rirrum»iancc» arising frum: (i) thc cost of IN&llution-control cquipmcnt currently required or known to bc
rcqni&ud in thc I'uture: lii) currcm Investigatory, removaL remediation or respm&xe costs or investigatory,
rcn&ural. rcmcdiatimi ur rcxpnnsc cosm known tn hc required in the future, in each case, both on-site and
off-»Itc; nod!or (iii) any&&thur environmental mattem affecting SCANA or any of thc SCANA Subsidiaries,
and that could noi rccvsonahly he expected to have, in thc aggregate, bui excluding matters disclosed in
Scci ion 5.12 of thc SCANA Disclosure Schedule, a SCANA Material Adverse Effect.

S&cctiun 5.13 Kcgalaiiau as a Uiili!y. SCEdLG is regulated as a public utility in the State of Suuih('nrolina Iind in nu other siates. L'xcept Bs set forth in this Sectinn 5.13 or iu Section 5.13 of the SCANA
Di»closure Schedule, ncirhcr SCANA nor any "subsidiary company'* or "affiliate" (as each such term is
LIcfincd in ihc 1935 Act) ol SCANA is subjcet to regulation as a public utility holding company, public
utility or public service cun&pany (or similar designation) by any other state in the United States, ihe
Unhcd Siaic» &N any agcnLy or instrumentality thereof or any foreign country.

scctiun 5.14 voter Kv&fi&ireI{. The approval of (i) the First Merger by thc holders.of two-thirds of
ihc voiins powm entitled io he cast by all holders of SCANA Common Stock (the SSCAh&A Sha&ehofde&&H
lirrr MI'&ger Approval") anil (ii) ihe issuance of SCANA Common Stock in the Second Merger hy s
majority of the shares voting& at thc SCANA Shareholder» Meeting (the "SCANA Shareholders'econd
kfrq!I.r Appruvai") thc only votes nf thc holders of any class or series of the capital stock of SCANA or any
Ui iiw. S('ANA Sub&idiaric» required io approve this Agreement, the Mergers and the other transactions
cunicmplau:d hereby.

Section 5.15 Opinion NJ''laanciaf Advisor. SCANA has received the opinion of painel&irebbcr
Incorporated {"PaineWil&l&EF"), dated the date of this Agreemcnt, to the effect that, as of such date, thc
fin:mcial terms nf ihc Mergers taken as a whole are fair from a financial point of view to the holdersol'('ANACommon Stock.

Section S.I(& Br'4&k&&a Except ax relates iu the services provided by PaineWebber as financial
Iulvi»or iu SCANA. Rll neth&tie tion» relative to the Merger» and the transactions contemplated hereby have
hccn canicd oui hy S(.'ANA directly with PSNC, without thc intervention of any person on behalf ofS('ANA in such manner as tu give rise to any valid claim by any person against PSNC„SCANA or any of
their rcslrcctivc Sub»idixric» For a finder's fce, brokerage Lx&mmission or similar payment.

Suction 5.17 lusurain4. Except as set forth in Section 5.17(a) of the SCANA Disclosure Schedule, .
S('ANA and each of the S(. ANA Subsidiaries is, and has been continuously since January 1„1993, insured
with (inancially responsible insurer» in such amounts and against, such risks and losses as are customary in
all mutcri;&I rc»pccts for companies conducting the business m cx&nducied by SCANA nnd the SCANA
Suh»idiaries during such time period. Except as set forth in Section 5.17(b) of SCANA Disclosure
Schcdulc, neiihcr SCANA nor any uf the SCANA Subsidiaries has received any notice of cancellation or
termination with respect iu any material insurance policy of SCANA or any oi'he SCANA Subsidiaries.'I'he insurance policies uf each of SCANA and thc SCANA Subsidiaries are valid and enforceable policies
in;dl maicrisl rcspccm.

Section 5.1II Anti 7i&l'raver k&fairen; AKSuming the accuracy of thc representation in Section 4 21, no
"{Bir priiu", "muratnrium". "business Ix&mhinntion", "control share acquisition", or other form of
anti-takeover statute or regulation under South Carolina law is applicable to the First Merger and thc
oihcr iransaclions Contemplated hereby,

Section S.19 O&vnerrkiP ofPSNC C&&nm&an Stack. Neither SCANA nOr any of the SCANA Subsidi-
Bri«» Ur oif&cr affiliates hcncfici«lly own any shares ol'SNC Common Stock.
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ARTICLE VI

CON IIUCT OF RUSINESS PENDING TlfE MERGERS
Sc&xinn &i.l ('oiviiunv Iif f'6&N('. After tlm date hcrcol'and prior to the Elyectivc Time vr earlier

tcrmimi&iim «f this Agrecmcn&. I'SNC agrLLR cus I'nllvws, each as to itself and &o each of thc PSNC
Subsidiaricb except as expressly contcmpla&cd or pcrmittcd in Ihis Agree&nent or to the extent SCANA
Nl»&ll othe&wise consent in writina. ivhich decision regarding cnnscni shall be made as soon as reasongbly
practical:

(s) Onlbiiary ('I&Mrs&'of lhirincx&L P iN('sl&all, and shall cause &hc PSNC Subsidiaries to, carry nn their
tcspcciivc busincssc& in tl&c usual, regular and ordinary course in substantially thc same manner as
ho&i'l«IL&&i.'illlductcd and usc all conuncrcially reasonable cl'fvris tv preserve intact their rcspcctive
prcscnt business organizations &u)d goodwill. Presorvo &hc goodwill nnd relationships with customers,
suppliers and others having business dealings wirh it and, subject to prudent management of work force
nci.'d» and»nguing progrsmx currently I'n force, keep available the sc&vices of their respective present
nfficers and employees. Errcpt as set forth in Section 6.I(a) nf &hc PSNC Disclosure Schedule, PSNC shall
not. and shall not permit thc PSNC Subsidi uies to. enter intu a new line of business involving any material
investment ol'ssets or rcFRmrces or any material exposure to liability or loss to PSNC and thc PSNC
Subsidiaries taken ax a whole; prnvidFd, I&o&vcivr, that nntwi&hitsnding the abvve and notwithstanding any«ther provision in Section &i. I. PSN('. and any of the PSNC Subsidiaries may make equity infusions into sI'N('ubsidiary (i) t« the extent required by law or s state regulatory commissinn or (ii) to the extent that
equity infusions inu& a PSN('.&ubsidiary do no& cxcecd $ SOO,OOO in the aggregate.

(h) Diii&kndr. PsN('luill nuh and shall niit pormit any i)f the PsNc subsidiaries to: {i) declare or
p;Iy any dividends on or make iithcr distributions in respect of any nf their rcspcctive capital stock except
IA) to PSN('r the PSNC liuhRidisrios snd (ll) regular quarterly dividends on PSNC Common Stock with
uNual rccurd and payn&eni dnics nvt, during any period of any fiscal year, in excess of 104/o of the
dividends fur the cvmparahl» period vf the priiir fiscal year, (ii) split, combine or reclassify any of their
respective capital stock or iasuc «r authorize or propose the issuance nf any other securities in respect of,
in lieu ol, or in subs&itutii&n I«r, shares of their respective capital stock or {iii) redeem, repurd&ase or
othciwisc acquirc any «hare» if their rcspe&nive capiud stuck, other than Ior the purpose of funding
cmplnyce stock ownership phins anil dividend reinvcstmcnt programs in accordance with past practice.
The last record date of I'N('n or prior to the Efl'ective Time, which relates &o a regular quarterly
dividond on PSNC Comm&N& Stock, shall bc prior t«the Ef&Ective Time.

(c) Rnirmce of Securities. Except as svt foish in Seclion 6.I(c) of thc PSNC Disclosure Schedule,
PSNC shall n«t. and shall not pcrmi& any of tho PSNC Subsidiaries to, imuc, agrco to issue, deliver, sell,
award. pledge. dispiise of or othcrwisc encumber or authorize or propose the issuance, delivery, saic,
award, pledge, disposal or other cncumhrancc ol', any shares of their capital stock of any class (including,
without limitation, the itauancc of any shares pursuant tu the PSNC dividend reinvestment plan and rhe
PSNC share purchase plan) or any se&uritics convertible into or exchangeable for, or any rights, warrants
or options to acquire, any such shares or convertible or exchangeable securities, other than intercompany
issuanccs nf &nipital stock. PSN('hall promptly Furnish to SCANA such information ss may be reasonably
requested including linancisl information and take such action as may be reasonably necessary and
o&hcrwixe fully cooperate with SCANA in &hc preparation of any registration statement under the
Sccuri&ieN Ac& and other documents necessary in connection with the issuance of securities as &x&ntcm-
platcd hy this section txl(c). subject to obtaining customary indemnities.

(d) cbi&ner Docu&NFNIS PsNc shall not amend or propose to amend its charter, by-laws or
&ugulations, ur similar organic d«cuu&BOLD except as contemplated herein.

(c) No Acquisitions. I'N('shall not, nor shall it permit any of the PSNC Subsidiaries to, acquire (bynwrging or consolidating with, nr by purchasing a substantial equity interesr in or substantial portion of thc
assets of, or hy any other Ini&nner) any business or any corporation, partnership, association or other
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husmcss org&u&izt&tion ur division thereof or otherwise acquire or agree to acquire any assets other than in

the ordin&uy course of it. husine&s consistent with psst practice und having an aggregate value of less than
gl million for any onc acquisition nr $5 million in the aggregate.

(f) No Disposirion&. Except as set Inrth in Section 6.1(f) of the PSNC Disclosure Schedule and except
h&r dislx&si &ions in the ordinary course of business consistent with past practice, PSNC shall not, and it shall

not pcnnit any of the PRNG subsidiaries to, sell. lease (whether such lease is an operating or capital lease),
encumber or uthcrwisc disps&sv of, or agrcc tu scil, lease, encumber or otherwise dispnse of, any of its

'ISSCIS.

(g&) l.in&i&ruirm on I&n&.&In&mr in Joi&&r ventures. Except as set forth in section 6.1(g) of thc PsNc
Disclosnrc Schedule snd Except Bs required by applicable law or any agreement to which PSNC or any of
thc PSNC!Iuhsidiaries is a party on thc date hereof, PSNC will not make, and will not permit any
Snhsidiary to make, Bny 1&dditional material investments in, or loans or capital contributions to, or to

uml«ru&kc any gusrantics or other obligations with rcspcct to any joint venture or partnership.

(h) conpcrsrion, Pf&&rification. PsNc shall (i) confer on s regular and frequent basis with one or more
rcprvscntatives of scANA to discuss, subject tn applicable law, material operational matters and the
g&cncrai status of its &mgoing operations, (ii) promptly notify scANA of any signiTicant changes in its
bu&incsg prnpcrtieh ERsscts, cundition (financial or other), results of operations or prospects, (iii) promptly
advise S(ANA of any ch&&ngc or event which hus had or, insofar as reasonably csn bc foreseen, is

rcasmu&hly likely tu result in a PSNC Material Adverse Effect and (iv) promptly provide SCANA with

copies of sll filings made hy PSNC or any of thc PSNC Subsidiaries with any state or federal court,
«dministrative ugcncy. am&n&iSSion Or Other Governmental Authority 'm connection with this Agreement
"llld lhc trAnssctions CI&utculplated hereby.

ti) Third-Party Consrnrs. PSNC shall, and shall cause the PSNC Subsidiaries to, use all commerciagy
rcauuu&hlc efforts to obtain all PSNC Required Consenta PSNC shall promptly notify SCANA of any
failure nr prospective failure to obtain any such consents and, if requcsred by SCANA, shall provide copies
»f sll PSNC Required Consents obtained by PSNC to SCANA.

ij) iV&7 Orcacf&, ff&c PSNC shall not, and PSNC shall not permit any of the PSNC Subsidiaries to,

willfully take any action that would or is reasonably likely to result in a material breach of any provision of
IhiR Agreement or in auy ul'ts representations and warrant ics set forth in this Agreement being untrue on
un&i a& Uf the Closing D;Itc.

(k) fi&r-Ex&'mfn 5lnn&r. PSNC shall not, and PSNC shall not permit any of the PSNC Subsidiaries to,

take any action that (or fail tn tt&kc any action if such failure) could reasonably be expected to jeopardize
thc qualii'ication ol'SN(:s outstanding revenue bonds which qualify on the date hereof under Sec-

tion I42(a) of ihc Code Rs "exempt facility bonds" or ac tax-exempt p'ollution control bonds under
Section 103(h) (4) of thc intern«l Revenue Code of 1954. as amended, priur to the Tax Reform Act of
I'&Y«i,

(I) Tur Maners. Except as set forth in Section 6.1(l) of the PSNC Disclosure Schedule, PSNC shall
no& I i) make or rescind any material express or deemed election relating to Taxes, (ii) settle or compromise

any material'claim, acti&m, suit, litigation, proceeding, arbitration, investigation, audit or controversy
rrlating to Taxes, or (iii) change in sny material respect any of itr, methods of reporting income or
deductions for fcdera! inn&mc tax purposes frnm those employed in the preparation of IkR federal income
tux return for the taxable year ending'September 30, 1997, except as may be required by applicable law or
Uxcept for such changes that would reduce consolidated federal taxable income or alternative minimum
Inxsl&lc income.

(m) chf&irnf Eq&EI&dinves. Except (i) ar set forth in section f&.1(m) of the PsNc Disclosure schedule,

tii) Bs required hy law. Dr (iii) as deemed necessary following s catastrophic event„such as a major storm,
PSNC shall not, and PSNC shall nor permit any of the PSNC Subsidiaries to, make capital expenditures
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~~.I Rny fiLual year in exec«L of'26&6 nf Ihc amount budge&cd for such fiscal year hy PSNC for capital
cxpcndi&urcs Bs Let forth in section 6.1(m) ul'h» PsNc Di«closure schedule.

(n) Inrlrhlrdncx&. IT«Lupi Ex «c& Ihrth in Scmiun 6.1(n) of thc PSNC Disclosure Schedule and except
Rs Lou&ralph!Ied hy &lus Agrccnlcn&, I'SNC shall not, and PSNC shall not permit any of the PSNC
Sub«idiarics u&, incur or kuu&rantcc any indchtedncs«(including any debt borrowed or guamntced or
uthcrwi«L a«vulncd inciudinf,. without limitation. the is«uance of debt securities or warrants nr rights In
acquire debt) or enter into;Iny "keep well" or other sgrccmcnt to maintain any I'inancial ststemcnl
conditinn of anotllcr pers&m or entity nr cntcr inu& nny arrangemcm having the economic effect of any of
thL'&&rcauing other tluln Il) shun-term indeblcdncx« in the ordinary course of business consistent with p;L«t
praclicc («uch as the ixsusncc of Ix&mmercinl paper and the use of existing credit facilities), or (ii) as sct
I'orth in Section 6.1(n) ol'hc 'PSN( Disclosure Schedule.

(u) f'I&myeasuriun, I&encfils. I xccpt a«sct forth in Section 6.1(n} of the PSNC Disdosure Schedule,
u«mny bc required by apphc Ibis,hlw or as contemplated by this Agreement, PSNC shall not, and PSNC
shall no& permit sny of thc PSNC Suh«idiaries to. (i) enter into, adopt or amend or incrca«e the amount or
accelerate &hc payment or vesting of mly benet'it or amount payable under, any employee benefit plan nr
other cnntract, agreemcnt. commitment, arrangement, plan, trus&, fund or policy maintained by, contrib-
uted tu or entered into hy PSNC nr any of Ihe PSNC Shbsidiaries or increase, or enter into any contract,
agreement, commitmcnt or Brrlmgemcnt Io increase in any manner, the compensation or fringe benefits,
or Othe&wise to extend. C«pan&I or enhance Ihr engagement, rmploylnent or any related rights, of anydircrtor. Ul'ficer 'or other employee Df PSNC or any ot'he PSNC Subsidiaries, except for increases that, in
&he;Itmareglue, do no& rosuh in:I material increase, in benefits or compen«ation (to such group of employees
in thc aggregate) expense tn PSNC or any of thc PSNC Subsidisrim, (ii) enter into or amend any
cmploymenl, Ecvelanrc or spec&el pay aria&lgenu;nt with respect to the termination of employmeni or other
similar contract, agreement or Ilrmngement with any director or officer or other employee other than in
the ordinary course of business con«isten& with past praclice, or (iii) adopt, establish, enter into, implement
or amend any plan, policy. Cmploymrnt agreement, «everancc agreement, or other contract, agreement or
»ther arrangement providing for any I'orm of benefits or other compensation to any former, present or
I'uture dirccu&r, officer or employee of PSNC nr any nf Ihc, PSNC Subsidiaries. Notwithstanding any other
provision uf this Agreemcm I&& thc contrary, PSNC or the PSNC Subsidiaries may negotiate succemor
collemivL b'Argaining agrcemcms tu those rcl'erenced in Section 4.11 hereof, and may negotiate other
o&ilefiive bargaining agrpcnTCntS nr armngementa aa rCquired hy law or for the purp&X«e of implementing
the sgrcemcmx rcfercnccd in .'ice&inn 4.11 hereof. I'SNC shall keep SCANA informed as to, and shall
consult with SCANA N« to the strategy for, all negotiation«with collective bargaining representatives.

(P) I93$ Acl. ExceP& II«',ict forth in Section 6.1(P) of the PSNC Disclosure Schedule, PSNC shall not,
Rnd PSNC «hall nl» pcrmi& any of the PSNC Subsidiaries to, except as required or contemplated by rhis
Agreement, engage in any activilic«which would cause a cl&auge in its status, or that of the PSNC
Sub«idiarie«, under the 1935 Act.

(q) Acruunriug. Except w se& forth in Section 6.1(q) ol'he PSNC Disclosure Schedule, PSNC «hall
not, and PSNC shall not. permit any of the''SNC Subsidiaries to, make any changes in their accounting
methods, except as required by law, rulc, regulation or OAAP.

(r) 7&fr&flu&a Trvu&uclli&N&. Except LL« «et forth in section 6.1(r) of the PsNc Disclosure schedule,
I'SNC shall not„and PShIC shall not permit any of thc PSNC Subsidiaries to, enter into any material
agreemcnt or arrangement with any of their respective Affiliates (other than wholly-owned Subsidiaries),
un tern&a m;ucrially less favor&&hie to such party than could be reasonably expected h& have been obtained
LL'ith an unsfiiliated third-party INI an arm's length ha«i«.

(«) filar i&fullcr3. Subject (o applicablc law and DXCePt for non-material filings in the ordinary courseoi'usinc«L consistent with past practice, PSNC shall consult with SCANA prior to implementing any
changlu in ils or any nf thc PSNC Subsidiaries'ates or charges (other than automatic cost puss-through
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adjustment claus»3). Standards of service or accounting or executing any agreement with respect
thcrcto that is othcrwisc permitted under this Agreement and PSNC shall, and shall cause the PSNC
Subsidiaries to, deliver ui SCANA a copy of each such filing or agreement at least five days prior to thc
filing or execution th»rcof No that SCANA may comment thereon. ln addition, PSNC will not make any
flling to change its rates Iil'hc services it provides on file with the FERC that would have a material
adverse cftec( on the h»ncfits wsochited with the business combination provtded for herein,

It) DF'ni Trurirrnfxrirm und sroragr. Except ax scl forth in section (7.1(t) of the PsNc Disclnsurc
Schmlulc, neither PSN('or any PSNC Subsidiary shall commence construction of any additional gas
Irimimission. gai dcliv»ry Iir g;w storage capacity, or obligate itself to purchase or otherwise acquire any
additional transITIiasion. diliviry or storage I'acilitics, or to scfl or otherwise dispose of, or to sharc, any
surh facilities mvned hy it.

lu) Cornrucrs. Except as sci forth in Section fi. 1(u) of thc PSNC Disclosure Schedule, PSNC shall
niru and PSNC shall ni&t p»rmit nny of the PSNC Subsidiaries to, cxcopt in the ordinaiy course of business
consistent with past pramicc, modify, amend, terminate, renew or fail to use reasonable business cfforCR tn
renew any cnntmct or agre»ment to which PSNC or the PSNC Subsidiary is a party, which is material to
PSNC Imd thc PSNC Suhxidia rica taken as s whole, or waive, release or assign any material rights or claims
ther»in.

lv) Insurance. PSNt.'hull, and shall atuse the VSNC Subsidiaries to, maintain with financially
rcsponsihlc insuranc«coinpanics insurance in such amnunm und against such risks and losses as are
customary for iximpanicx engaged in thc gas utility industry and employing methods of generating fuel
sources similar to those method» emplnycd and fuels used by PSNC or the PSNC Subsidiaries.

lw) Pcrmirx. PSNC shall. and shall cause the PSNC SubsidiarieR to, use reasonable efforts to
maintain in effect till existing governmental permits (including, without limitation, Environmental Permits)
which arc material tu thc Hperalions of PSNC or thc PSNC Subsidiaries.

(x) Disclrrirgr nf Liuhilitirs. PSNC shall not, und PSNC shall not permit any of the PSNC Subsidiaries
ti&, pay. settle, discharge or Natixl'y any claims, liabilities or obligations (absolute, accrued, asserted or
unaisertcd, contingent or otherwise snd whether criminal, civil or administrative in nature) material to
PSNC and the PSNC Subsidiaries taken as s whole, other than thc payment, discharge or satisfaction, in
the ortlinary course nf business consistent with past practice (which includes thc payment of final and
unappcalshle judgni»nisi or in accords nc» with their tcrnis, of liabilities reflected or reserved against in, or
LTintrmplated by, thc nmst rcccnt Lxinsolidated financiul statements (or tho notes thereto) of PsNc
included in PSNC's reports filed with the SEC, or incurred in the ordinary course of business consistent
with past practice.

(y) 7'iiir4I Furry sriuufirifi'Ftgrernrentr. During the period from the date of this Agreement tllrough thc
Fffective Time, neither PSNC nor any of the PSNC Subsidiaries shaU terminate, amend, modify or waive
any provision of any confidentiality or standstill agreement to which it is a party. During such period,
PSNC shall take all steps necessary to enfurce, to the t'ullost extent perntitted under applicable law, the
provisions Lif any such Bgr»cmcnb

Section 6.2 Covrvraurr of Ãf)tIV4. After the date hereof snd prior to (hc Effective Time or earlier
termination of this Agreement. SCANA agrees as follows, as to itself and to each of the SCANA
Subsidiaries, except as expressly contemplated or permiucd in this Agreemcnt or tn the extent PSNC shall
otherwiic consent in writing, which decision regarding consent shall be made as soon as reasonably
prsctu:al:

(a) Orrfinur) Conrr» r&f Basin»xc. SCAhlA shall, and shall cause the SCANA Subsidiaries to, carry on
their respective,existing husinemex in thc usual, regular and ordinary course and use alt commercially
reasonahl» efform to preset vc intact their respective present business organizations and goodwill, preserve
thc goodwill and rclatimiships with customers, suppliers and others having businexx dealings with them.

A-S7
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, ) Dividends. ExcePi as Net I'orth in Sceaion II.2(b) of SCANA Disclosure Schedule, SCANA shall
not, and SCANA shall not permit any of ihe SCANA Subsidiarirs to, (i) declare or pay any dividends on nr
make other distributions in rvspcct of any of their capital stnck nther than to SCANA or the SCANA
Subsidiaries and other tluin (A) dividends required in be paid on any SCEdLG Preferred Siock in
accordance with the respccsivc terms thereof, (B) regular quarterly dividends on SCANA Common Stuck
86 shall he declared by the Board of Directors nf SCANA and (C) dividends by any SCANA Subsidiary to
ib parent, {ii) split„combine or reclassify any of their capital stock Dr issue or authorize or propose tlie
issuance uf any nther sccuritics in respcil of, in lieu ol, or in substitution for, shares nf their capital stock or
(iii) redeem, repurchase or othcrwisv acquirc any shsres of their capital stock, other than (A) rcdempiionw
purchases or acquisitions required hy thc respective terms of any series of SCEA.G Preferred Stuck ur
(B} for thc purposo of funding emplnyee stock nwncrship plans or a dividend rcinvestmcnt plan in,
Acmirdancc with past praviico:

(c) No Ftcquirfrioitr. SCANA shall nnh nnd rhall not permit any of the SCANA Subsidiaries tn,
acquire nr agree to acquirc hy merging nr consolidating with, or by purclv4sing a substantial pnrtion of the
assets of or equity in, nr by any other manner, any business or any corporation, partnership, association or
nther business organization nr division thereof, or otherwise acquirc or agree to ucquird any assets if thc
entering into of a definitive sgreemcnt relaling io nr the consummation of such acquisition, merger or
consolidation could reasnnably be expected to (i) impose any material delay in rhc obtaining of, or
significantly increase the risk of nnt obtaining, any authorizations, conscnts, nrderrs, declarations or
approvals of any Governmental Authority necessary tn consummate the Mergers or the expiration or
termination of any applicablc waiting period. (ii) significantly increase the risk of any Governmental
Authority entering an nrder prohibiting thc consummation of thc Mergers, (iii) signiTicantly increase the
risk of not heing able to rcmove any such order un appeal or otherwLse or (iv) materially delay the,
consummation of the Mergers.

'Ll) OIIIFF7Iciiona scANA shsii not, and rhall not permit any lgi thc scANA subsidiaries to, take or
fail tu take any other action. including, without limitation, amending or proposing to amend their
respective charters, by-laws or regulations, ur similar organic documents (except as contemplated herein),
engage in any activities which would cause. 4 change hT its status, or that of thc SCANA Subsidiaries, under
the 1935 Act, or to make any changes in their acc61unttng methods (oxcept as required by Iaw, rulc,
regulation or GAAP)„which would reasonably bc expected io prevent or materially impede, intcrferc with
or delay the Mergers.

(e) Conduci of Business uf Idrw Sub I and New Sub II. Prior to the Effective Time, except «s may be
required by applicable law and subject to the other provisions of this Agreement, SCANA shall cause mich
of Ncw Sub I and New Sub II to (i) perform iis obligations under this Agreement in accordance with its
terms and (ii) not engage, directly or indirectly, in any business or activity of the type or kind, and not enter
into any agreement or arrangement with any persITD, or be subjeci to or bound by any obligation or
undertaking. which is incondstcnt with this Agreement.

(f) Coopersrion, NDIIJIrnrion. SCANA shall (I) confer on s regular and frequent hasis with one or
more r«pres«ntatives «f psNc to discuss, subject to applicable law, material operational matters and the
general status of its ongoing operations, (ii) promptly notify PsNc of any significant changes in its
business, properties, assets, condition (financial or other}, results of operations or prospects, (iii) promptly
advise PSNC of any change or eveni which has had or, insofar as rcasnnsbly can be fo'reseen, is remonably
likely to result in a SCANA Material Adverse Effect and (iv) promptly provide PSNC with copies of all
filings made by SCANA or any of thc SCANA Subsidiaries with any state or federal court, administrative
agency, commission or othor Governmental Authority in cxinncctiun with this Agreement and the transac-
tions contemplated hereby.
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(f) ytiint-Pun& t'nn&n((r. SCAhlA shall, and shall cause the SCANA Subsidiaries to, use all commer.ci Ulv fcsuonablc cl'fons ro obtain all SCANA Required Consents. SCANA shall promptly notify PSNC ofany faihirc or prospcctivc failure to obtain any such consents and, if requested hy PSNC, shall providec&ipic6 of all SCANA Required Gonscnis obtained by SCANA to PSNC.

Ih) Na Hrr(i&i&, lb&1 SCANA shall not, sad SCANA shall not permit anyof the SCANA SubsidiariesIn. willfully take any action thai would or is reasonably likely tn result in a material breach of any provisionol'hiK hgrccmcnt or in any of its representations and warrantics set fnrth in this Agreement. being untruenn imd m of ihc CiosinL& D;Ite.

ARTICLE S(II

Ai&DITIONAI AGREEMENTS
Section 7.1 Ftccrsi iu lnfunnu(iua. Upon reason&&hie notice, (a) PSNC shall, and shall cause thcPiiNC Subxidiarics to, Rft'ord to SCANA's officers, directors, employees, accountanm, counsel, investmenthiinkcrs, financial advisors and other representatives (o&gectivcly, "Rcprescnlu(ives") reasonable access,during nnrmal business hours throughout the periud prior to the Effective Time, to all of its properties,facilitics, operations, honks. cnntrscis, COmmitmentS and records (including, but not limited to, TaxRctunm Rnd any information relating to any audits or other examinations of such Tax Returns) andpcnmnnvd (including PSN("s environmental, health and safety personnel) and (b) SCANA shall, and shallc»usc iis Subsidiaries tn, aft'nrd Io the officers, employees, accountants, counsel, financial advisers andother representatives of PSNC, reasonable access tn senior executives of SCANA for the purpose ofdiscussing SCANA's business (with reasonable access to the documents related thereto) during the periodprior to thc Effective Time. Each party shall, and shall cause its Subsidiaries to, furnish promptly to theOther (a) access to each report, schedule snd other dncument, filed or received by it or any of itsSubsi&liarics pursuant to thc requirements o( federal or state securities laws or filed with or sent to theSIX'. ihc I&ERG. Ihc Dcpsnment of Justice, thc Federal Trade Commission„ the North Carolina Depart-mem of Environment and Nst ural Resources or any other federal or state regulatory agency or commis-sion that &elates to thc transactions contemplated hereby or, subject to the terms of any then existingconfidentiality requiremcnis. thai is otherwise material to the financial condition or operations of PSNCand thc PSNC Subsidiaries taken as a whole. or to SCANA and the SCANA Subsidiaries taken as a whole,as the casu may be and (h) nasms tn all information concerning themselves, their Sulxsldiaries, directors,officers imd shareholders and such other matters as may be reasonably requested by the other party inconneciion with any lilings, applications or approvals required or contemplated by this Agreement or forany other reason related to the transactions cnntemphted by this Agreement. Each party shall, and shaHcause its Subsidiaries and Rcprcscntatives to, hold in strict confidence ag documents and informationconcerning Ihe nther furnished to it in connection with the transactions contemplated by this Agreement inaccordance with the Confidcntisliiy Agreement, dated December 18, 1998, between PSNC and SCANA(the "Cunf(rlcniiuli(y Atgrrrmrn(").

Section 7.2 ioi(u Vn(ry S(airrnea( und Regic(ru(inu S(a(cmen(.

(a) t'rrf&aru(inn and Nil((ig. Thc parties will prepare and file with the SEC ar, soon as reasonablypracticable after the date hereof the Registration Statement mid thc Proxy Statement (together, the "Join(Pn&xy/REgic(ru(iun S(a(cm& Ni"). The parties hereto shall each use reasonable efforts to cause the Registra-tion Statement to bc declared effective under the Securities Act as promptly as practicable after such filing.L'ach party hereto shall also take such action as may be reasonably required to cause the shares of SCANACommon Stock issuable in connection with the Mergers to be registered or to obtain an exemption fromregistration under applicuhle state "hiue sky" or securities laws; pmvidcd, however, that no party shall berequired to rcgistcr or qui&lify ss a foreign corporation or to take other action which would subject it toService of process in any jurisdiction where SCANA will not bc, following the Mergers, so subject Each ofIhc panies hereto shall furnish BH informstinn concerning itself which is required or customary for
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AEFERENCE ID: &707&3&6&0034~~—usion m thc Joint Proxy/Registration Stateme&ik The parties shall cause thc shares of SCANACommon Stock issuablc in thc Mergem to be appnived fnr listing on Ihe NYSE upon official noticeof'ssumicc.The information provided by any party he&eto R&r use in thc Joint Proxy/Registration Statenmnt

st&all hl. &rue and correct in ail material respects without omission of any material fact which is rcquirctl u)make such information nut false or misleading. Nn rcprcscntslion, covenant or agreement is mudc. hy anypany hereto wi(h respcc( Hi information supplied hy any other parly for inclusion in (he Joint ProxyStatrinen(/Registration Statement.

(h) /er)erof /'SN(".) Arcnim/Nnrr. PSNC sh&ill usc hest cffi)ris (o cause t() hc delivered (o SCANA nlcttcr nl'rthur Andericn I.I.P. du(cd n dam within twn business days before the date of thc. Joint Proxy/Rcgistruiilm S(atemcnt. nnd addrcsased tn SCANA, in form and suhst;tncc reasonably w&lisfacuny HiSCANA and customary in scnpc and substance for "cs&(d comfort'etters delivered hy independent publicsccnunmnLL in cOnnCmiun with registration statements on Form S-4.

(c) / rucrnfSCANA kArcnuntunu. SCANA shall use best efforts to cause Ri he delivered Io PSNC aleger nf Dcluittc g( Touche LLP, dated a date. within two business days before the date of thc Joint Proxy/Rcgistrarion Sta(cmeni, and addressed to PSNC, in form and substance reasonably satisfactory Io PSNCund custnmary in scnpc and substance for "cold 63)mfort" letters delivered by indepcnden( publicsccounu)nts in connection with rogistration ststemcntx on Form S-4.

Sec(iun 7.g Regula(6)ry i(/utters.

(a) //SR Fi/ingr. Ii'ach party hcrcto shall file or cause to he filed with the Federal Trade Cnmmissionand thc l)cpartmcnt of Justice any notifications rcquircd to bc filed under the Hart-Scott-Rod(no An(itrusiimprovements Act of (L)76, as amended (thc yNRR Acr"), and the rules and rcgulatioms pronmlgstcdthereunder with respcm tn the tmnsactions contemplarcd hereby. Such parties will use all commerciallyreasonable efforts ro make such filings promptly and tu respond on a timely basis to any requests furaddi(i&&nal information made iiy either of such agencies.

(h) r)&her Regu/nrr)ryA/)prova/r. Each p»rty hcrero shall cooperate and use iis best effo&ts tn prnmptlyprepare And file all nccvssaiy documentation, to clfect all neccssury applications, nutices, petitions, filingsand tuber documents, and tu use all commercially reasnnable efforts to obtain all neccma&y permits,cunscntu approvals and authorizations of all C)nvernmentat Authorities necessary or advisable to consUE)-maie (hr & rnnsactions contemplated by this Agreement, including, without lin&i(atim&, the P!iNC RequiredStatutory Approvals and thc SCANA Required StAtuto&y Approvals. Thc paniei agree that they willconsult with each other with rcspec( io obtaining PSNC Required Statutory ApprovaLS and SCANARequired Statutory Approvals; provided, howrvci, tha( it is agreed that SCANA shall have primaryrespnnsibility for the prepar»tion and filing of any related applications, filings or other material with stateutili(y con&missions. Each nf SCANA and PSNC shall have thc right to review and approve in advancvdrafts of all such necesasry applications, notices, petitions, filings and other documents made or preparedin connection with thc transactions contemplated by this Agreement, which approval shall not bcunreasonably wi(hheld or dc(eyed.

Section 7.4 Shurrho/drr Approvu/.

(a) A/rpruva/ of SCANA g/ru&cho/de)s. Suhjcct to thc provLsions of Section 7.4(c), SCANA shall, Lwsoon ai reasonably practicable after the date hereof (i) take all s(eps necessary to duly call„give notico of,convene and hold a specml mccting ol'ts shareholders (the "SCANA )Mccdngv) for the purpose of socuringIthe SCANA Sharehoklcrs'irst Merger Approval and ihe SCANA Shareholden Second MergerApproval, (ii) distribute (o its shareholdcm the Joint Proxy/Registration Statement in accordance withapplicab/e federal And state law and with its ccrtificatc of incorporation and hy-laws, (iii) through its t)nardol'irccturs, recnmmend to its sharehnlders the approval of the Firn( Merger, and the issuance of shares ofSCANA Common Stock in thc Second Merger, this Agreemcnt and the transactions contempla(cLd herebyand (iv) cooperate and consult with PSNC with respect tu each of the foregoing matters.
7
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',h) Approval nf PSI&IC.571archolders. Subject to the provisions of Section 7.4(c), PSNC shall, as soon
Bs reasonably practicable aficr the date hereof (i) take all steps necessary to duly call, give notice of,
convene and hold a special meeting of its shareholders (the "Pshlc Itfeeang") for the purl&ose of securing
ihc PSNC Shareholders'pproval, (ii) distribute io its sharcholdcrs the Joint Proxy/Registration State-
ment in accordance with applicable federal and state law and with its charter and by-laws, (iii) subject to
Section 7.10(b), through its Board of Directors, recommend to its shareholders the approval of the Merger,
this Agrccment And thc iransactions contemplated hereby and (iv) cooperate and consult with SCANA
with respect lo each of the foregoing matters.

ic) sleeting Date. Thc SCANA Meeting for the purpose of securing thc SCANA Shareholders'pproval

and thc PSNC Mccting for the purpose of securing the PSNC Shareholders" Approval shall be
held on such dates as PSNC and SCANA shall mutually determine.

Section 7.5 Dircmort'nd Officers'ndemniificaiio.

(a) liidemnifiranaN. Ti& the extent, if any, not provided by an existing right of indemnification or
other agreement or policy, from and after the Effective Time, the Sutviving Corporation shall, to the
fullest extent permitted by applicable law, indemnify, defend and bold harmless each person who is now, or
has been at any time prior io thc date hereof, or who becomes prior to the Effective Time, an officer,
director»r employee ol PSNC or any of the PSNC Subsidiaries (each an "Indemnifie Parry" and
collectively, the "Indemnified Parties") against (i) all losses, expenses (including reasonable attorney's fees
snd expenses), claims, damages or liabilities or, subject to the proviso of the next succeeding sentence,
amounts paid in settlement, arising out of actions or omissions occurring at or prior to the Effective Time
(and whether asserted»r claimed prior to, at or after the Effective Time) that are, in whole or in part,
based on Dr arising out of the fact that such person is or was a director, officer or employee of such party
(the uladcmnlfi'ed Liabilities"), and (ii) all Indemnified Liabilities to the extent they are based on or arise
our of or pertain to the transactions contemplated by this Agreement. In the event of any such loss,
expense, claim, damage or liability (whether or not arising before the Effective Time), (i) the SurvivingI
Corporation shall pay the reasonable fees and expenses of counsel selected by the Indemnified Parties.
which counsel shall be ress»nably satisfactory to the Surviving Corporation, promptly after statements
ihcrofor Bre received and oiherwisc advance to such Indemnified Party upon request reimbursement of
documented expenses reasonably incurred, (ii) the Surviving Corporation will cooperate in the defense of
Any such matter and (iii) any determination required to be made with respect to whether an Indemnified
Pony'» conduct complies with the standards set forth under South Carolina law and the chatser or by-laws
uf the Surviving Corporation shall be made by independent counsel mutually acceptable to the Surviving
Corporation and the indemnified Party; pmvided, however, that the Surviving Corporation shall not be
liable for any settlement effected without its written consent (which consent shall not be unreasonably
withheld). Thc lndcmnilicd Parties as a group may retain only onc law firm with respect to each related
mauer excepi to the extent there is, in the opinion of counsel to an IndemniTied Party„under applicable
standards of professional conduct, a conflict on any significant issue between positions of such Indemnified
Psriy and any other Indemnified I"arty or lndemnifled Parties.

(b) lnrurance. For s period of six years after the Effective Time, SCANA and the Surviving
Corporation at SCANA's election (i) shall cause to be maintained in effect an extended reporting period
for,current policies of directorg and officers'iability insurance for the benefit of such persons who are
currently covered by such policies of PSNC on terms no less favorable than the terms of such insurance
coverage or (ii) provide tail coverage for such persons which provides coverage for a period of six years for
acts prior io the Effective Time on terms no less favorable than the terms of such current insurance
coverage.

(c) successom. In ihe event the surviving corporation or any of its successors or assigns
(i) consolidates with or merges into any other person or entity and shall not be the continuing or surviving
corporation or entity of such consolidation or merger or (ii) transfers or conveys all or substantially afl of
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ipcrtics and assets iu Hny perron or entity, then, and in each such case, proper provisinn shall hc
n&HLIL'o that thc successors and HKHig&LS ot'he Surviving Corporation shall amumc the obligations set I'orth
in this Section 7Ah

(d) snnivuf uf Indeun%cunIHI. 'Ii& thc fullcsi cxtcnt pcrmittcd by law, from and after the I='ffcctivc
'I"m&c, all rights tn indcnmifiwuion a6 of the date hcrcof in lsvor ol'hc employccm agents, directors nml
oflice&s of PSNC Hnd thc PSNC Suh»idiariex with respect to their activities as such prior Io the Lffcctivc
Ti&uc, ax pr»vided in thc ch;Incr Hnd hy-laws in effect nn thc date thereof, or othcrwisc in effect on thc
date hcrcol'nd discloscLI Io SEA NA in writing prior to the date hereof, shall survive the Merger and sh&dt
continue in full force and cfl'cm for a period uf not lem than xix years from thc Effective Time.

(c) IICHIfu. I'he pr»visi»ns nf this Section 7.6(c) arc intended to he for the benefit. of, and shall h»
cnh&rccablc by, each Indcmnificd Party, his or her heirs and his or her representatives and (ii) aru in
addition u&. Hnd not in substitution f&&r, any Other rights to indemnification that such person may have by
contract or oti&vrwi&u.

Section 7.6 public Flnnnuncemcn!&. Subject Io each party's disclnsurc obligations imposed by law,
I'SNC and SCAN A will cm&pc rate with each other in 'the development and distribution of all news releases
and other public infnrtn&ninn disclosures with respect to this Agreement or any of the transactions
contemplated hereby and shalt not issue any public announcement or statement with rcspcct heretn or
thereto without the consent ol'hc other party (which consent shall not be unreasonably withheld).

Section 7 7 Rule 74& Af/ifiuice Within 30days a(tcr the date of this Agreemcnt„PSNCshull identify
in n leuer lo SCANA and SCANA shall identify in a letter lo PSNC, all persons who arc, and to ruch
persun's best knowledge whu will he at the Closing Date, 'affiliates" of PSNC and SCANA, respcctivcly.
ss such term is used in Rulc 14S under the Securities Act. Each nf SCANA and PSNC shall usc all
reasonable efforts io cause iLR affiliates (including any person who may bc deemed tu have become such an
affiliate after the dais Of the ICtter referred tu in the priOr SCntCnCC) IO dCliver tO SCANA On Or PriOr tn
the Closing Date a written agreement substantially in thc form attached cs FMibit 7.7 (ench, an "Affiliate
Agrcenuvn").

Section 7.II Epnpfnvee Agrcemenrs anrl 117Ork/n&ce Muircrn

(;I) Ccnain Fn&ploycc Agrccmrmx. Thc Surviving Corporation and its Subsidiaries shall honor,
without modification, all collcciivc bargaining ugremnentw and, subject to Section 7xh the Survivina
Corporation and.iis Subsidiaries shall honor, without modification, all contrachs, agreements and commit-
mcntx of PSNC that apply to any current or furmvr employee or current or former director of PSNC, in
,each case., as listed in Sections 4.10(a) and 4.11(a) of Ihc PSNC Disclosure Schedule.„provided, however,
that this undertaking is noi intended tn prevent the Surviving Corporation from enforcing such contracts,
sgrCcrnCmg cogective bargaining agreements Hnd LX&mmitments in aCCOrdance with their terms, including,
Wiihour limitation, any msc&vCd riglu to amend, modify, HusPend, revoke or terminate any SHCh contract,
agreement, collective bargaining agreement or commitment nr portion thereof.

(hl IPD&fIforcc Muncrs. Subject to LR&n&pliance with applicable law and obligatio&vs under~applicable
collcctivc bargaining agreemcntS, for a period of three yean following the Effective Time, any employee,ul'SNCor any pSNC Subsidiary whose cmploymcnt is terminated or job is eliminated during such period
shall he entitled to participate on H fair and equitable basis in the job opportunity and employment
placcn&ent progrmns offcrcLI by the Surviving Corporation or any of its Subsidiaries, for which they Hrr.
eligible. Any workforce rcdunions carried oui following the Effective Time by thc Surviving Corpomtinn,
shall be done in acco&xhu&cc with all applicablc collective bargaining agreements, and all laws and
regulaiionS governing thc vmploymcnt relationship and termination thereof including, without limitation,
thc Worker Adjustment and Retraining Notification Act and regulations promulgated thereunder, and any
cnmparahle state or local law.
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section 7B Emplvyrc Benejit Plans.

(a) continued EniployFnen; service credit. The surviving corporation shall, as of the closing Date,continue the employment of ail employees of PSNC and its Subsidiaries who were employees immediately
prior to thc Closing Date (thc "A+ected Employees"). Subject to applicable law and obligations under
applicable collective bargaining agreements, the Affected Employees shall be given credit for all service
with PSNC or its Subsidiaries (and service credited by PSNC or such Subsidiary), to the same extent ms
such service was credited liir such purpose by PSNC or such Subsidiary, under (i) all employee benefit
plans, programs and policies, and fringe benefits of the Surviving Corporation in which they become
participants for purposes of eligibility and vesting (but not,for purposes of benefit accrual), and
(ii) severance plans for purposes of calculating the amount of each Affected Employee's severance
benefits, if any. 'Ih the extent permissible under the terms thereof and required by applicable law, the
Surviving Corporation shall (i) waive all limitations as to preexisting conditions, exclusions and waiting
periods with respect to participation and coverage requirements applicable to the Affected Employeesunder any welfare benelit plans that such employees may be eligible tu participate in after the Closing
Date, other than limitations or waiting periods that are already in effect with respect to such employeesand that lmve not been satisfied as of the Closing Date under any welfare benefit plan maintained for thc
Affected Employees immediately prior to the Closing Date, and (ii) provide each Affected Employee withcredir for any co-paymcnis nnd deductibles paid prior to the Closing Date in satisfying any applicablededuciible or out-of-pncket requirements under any welfare plans that such employees are eligible to
pariicipatl. in after ihc Closmg Date. Nothing in this Section shall be deemed to require thc employmentof any Affected Fmployee io be continued far any particular period of time after the Closing Date.

(b) Continuation of Bene/us. Subject to applicable law and obligations under applicable collective
bargaining agreements, the Surviving Corporation shall either (i) maintain for a periad of at least one yearafter the Closing Date, without interruption, such employee compensation, welfare snd benefit plans,
progmms. policies and fringe benefits (collectively, the fBenefirs") as will, in the aggregate, provide
benefits to the Affected Employees that are no lems favorable than those provided to the Affected
Employees pursuant to thc PSNC Plans, as in effect on the Closing Date, or (ii) provide to the Affected
Employees Benefits that src no lem favorable than those provided by SCANA to similarly situaied
employees of SCANA and the SCANA Subsidiaries from time to time; provided, however, th;it ihc
Surviving Corporation shall, for one year following the Closing Date, provide severance benefits to the
Affected Employees which src equivalent to those provided to such employees on the date hereof.

(c) Cnvrimmiivn ofAgreements. The Surviving Corporation."hall, as of the Closing Date, honor snd
be solely responsible for thr employment, severance, consulting snd rctentioo agrcemenm sci i'orrh in
Section 7.17 of thc PSNC Disclosure Schedulci provided, howevLv, that thhs undertaking is not imunded to
prevent the Surviving Corporation from enforcing such employment, severance, consulting snd retention
agreemcnts in accordance with iheir terms. including, without limitation, any reserved right to amend,
modify, suspend, revoke ur terminate any such agreement or portion thereof.

Section 7.1(l Nn Soliriivtinns. (a) From and after.the date hereof, PSNC (i) shall not, nor shall it
permit any of the PSNC Subsidiaries to, nar shall it authorize or permit any of its Representatives to,
directly nr indirectly, (A) solicit, initiate or encourage (including by way of furnishing information), or take
any other action designed to facilitate, any inquiries nr the making of any offer or proposal (including,
without limitation, any offer or proposal to its shareholders) which constitutes or may reasonably bc
expected to lead to an Acquisition Proposal (as defined herein) from any third party or (8) engage in any
discussions or negotiations or furnish any confidential information or data to any person or group relating
to any Acquisition Proposal and (ii) shall immediately cease and cause to be terminated any existing
activities, discussions or negotiations with any parties with respect to any Acquisition Proposal; provided,
however, that if, at any time prior ro the date on which the PSNC Shareholders'pproval has beenobtained (the "Applicable Perivd"), the Board of Directors of PSNC (i) determines in gaod faith, based
upon. t.hc advice of outside counsel with respect to such Board's fiduciary duties under applicable law with
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I'SNC sludl immediately Hivise SCANA nrally and in writing of any request for informatiun or of any
Acquisi&inn I'rnpirsal, rhr ma&crial terms and Donditions nf such request or Acquisition Proposal and the
identity uf thc person making such request or Acquisition ProposaL PSNC shall keep SCANA informed of
thc status imd de(ails (including amendmcnts or proposed amendments) of any such request or Acquisition
I'ropowil.
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I &(I ihc Acquisii ion l&rvpnssl, Ihai i& is necessary to dn so in order,to act in a manner consistent with
i&s liducisry duties tv the I'SNC shareholders under applicable law and (ii) concludes in good faith (after
cnnsillt;ni&m wiih its financial advisors) ih4t the person or group making such Acquisition I'roposal will
luivc nilcqi&,uc xouines Uf financing u& cnnsun&male such Acquisition P&oposal and that such Acquisitiun
I'roposal, il cvnsununatcil Rw proposed, would bc more favorable iu the PSf&C shareholdcni than thc
Mcrxcr&, IhiNC inuy, in rcspunSC tn an Acquisition Proposal which was not solicited by it or which did not
oihciwiuc rcsuh I'ri&m a breach of Ibis Section 7.(O(a), and subject to providing prior written notice of itx
ilcci»ion I&) take such action Hi SCANA in cvmplianim with Section 7.10(b), (i) furnish to such third party
infvrnm(inn wi&h ru&pccl tn itself »nd its business, proper(ics and assets pursuant to a customary
confide&Hi&&O(y ag&ucmcn( Un &erma m&t in Ihc aggregate materially more favorable to such third party than
&l&c tvrms m&n&aincd in thc C&N&fidentiality Agrecmen( and (ii) engage in discussions or ncgotiution6
iugurding xurh Acquisition Pr»pnsal. As used herein, "7(equi&itive Proposal" shall mean any proposal vr
offer {v&hcr than hy ano&her party herein) for s (ender or exchange offer, merger, consolidation or other
husincxx cvmbinAtinn invnlving PSNC or any of its material Subsidiaries or any proposal to acquire in any
mannrr, dircwtly nr indiroc(ly. IO'I'0 Or nivre Ol ihe shares of capital stock in or a substantial purtion of ihc
assets DI I'SNC vr any vl'(s material Subsidiaries.

(h) Iixcept as expressly permitted by this Section 7.10, neither the Board of Diremors of PSNC nnr
any cnmmii(ce thcrcof shall (i) withdraw or modify, in any manner adverse to SCANA, the approval or
rccnmmcn&latinn hy xuci& Board of Direct&&rs or such committee of Ihc Second Merger or this Agreement,
(ii) fail to res(firm Such hpprvval or rccommcndation upon SCANA's request, (iii) approve or recnmmend
:in& Acquixiiinn Proposal or (iv) m&usc PSNC to enter into any letter of inteni, agreement in principle,
ncq'uis&(&un &lgrccn1cn( in'lhcl'&ni&lal'gl'ccmenl (each, an AcvfuL&ltn&ll Ag&ee&nrnr ) mlathlg to sny
Acquisition Proposal. Nu&withstsnding the foregoing, in thc event that during the Applicable Period (hc
Board i&f DircctvrA of PSNC {i) determines in good faith based upon thc advice of outside counsel wiib
respect IU such Bo;Ird'6 fiduciary duties under applicable law wiih respect to the Acquisition Proposal, that,
nutwithsianiling its binding rn&nmi(ment io consummate an agreement of the nature of this Agreemcn&
cn&cl'i.'d in&i& in thc proper exercise of im applicable fiduciary duties, it is neccssa&y to do sv in order (o ac&
in R Insnncr ci&nsislcnt with i&H fiduci&uy duties Io thc PsNc shareholders and (ii) concludes in good faith
{ager cvnsuhativn with iLY I'inancial advisors) that Ihe person or group making such Acquisition Proposal
will have sd&.quate sources of financing to consumn&ate such Acquisition Proposal and that such Acquisi-
&iim Prop&&sal. if Donsu&nmatcil as proposed, would be morc favorable to the PSNC shareholders than tho
Mergers, simh Buard of'ircctorH muy (suhjcm to this and the following senicnces) terminute this
Agrccmc ni (nnd m&ncurrcnily with or after such termination, if it so chooses, cause PSNC to enter into any
Acquisiiion Agri:mncnt with respect Io any Acquisition Proposal), hut only (i) a& a time that is during thc
Applicable Period and is af(er &he Iigh business day following receipt by SCANA of written notice advising
SCANA the& ihe Board of Directors of PSNC is prepared to accept an Acquisition Proposal, specifying the
material terms aad conditions nf such Acquisition Proposal and identifying the person making such
Arquisitimi Propiwsl snd (ii) aficr PSNC and its respective financial snd legal advisors have given SCANA
0 re4sonablc uppor(uni&y during such five-day period following receipt by SCANA of such wriiten notice to
make such Nljus&ments in thc tern&s snd conditions of this Agreement as would enable pSNC to proa;ed
with tho Mergers or other transactions contemplated hereby on such adjusted terms, and after pSNC and
such;Klvisors have ncgotia(eil in good faith with SCANA with respect to any such adjustments; pn7vided
that PSNC's ability to terminate this Agrcemcnt pursuant to Section 9.1(e) is conditinned upon the
concurrcm payment by PSN('o SCANA of any amounts owed by it pursuant to Section 9.3(b),
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(d) Nothing containcil in this Section 7.10 shall prohibit. PSNC from taking and disclosing to its
shareholders a position &x&ntcmplatcd hy Rule 14e-2 promulgated under the Exchange Act or from making
any disclnsure tn its shareholders if. in the good faith judgment of the Board of Directors of pSNC, after
consultatim& with outside r&&unseh failure so to disclose wnuld hc inconsistent with its obligations under
applicable Iaw.

Section 7.11 Boar&/ &if Din'Nor&L 'I he Board of Directors nf SCANA shall take such action as may
hr. Oi'100ssary to eau Yn, mul Shall so &Bausc, thc number of directnrs comprising the full Board of Directors oi:-
S(:ANA ai the Effective Time to he sul'ficicnt u! permit. the appointment of Charles E. Zeigler, Jru
currently Chairman, Pr«sident and Chief Executive Officer of PSNC, and an additional two persons
presently serving as member«of the Bnard nf Directors nf PSNC, one of whom shall be designated by'S('ANA prior to the Eftcciivc '1'irnc and one nf whom shall be designated by PSNC prior to the Effective
Time; provided, howevrr. the if, prior lo thc Ef1'ective Time, either of such designees shall decline nr be
unable to Serve, SCANA if such designcc wEES designated by SCANA, or PSNC if such designee was
dcsignaiod by PSNC, sluill dccig nate another person to serve in such persnn'0 stead. At the Effective Time,
Mr. Zeigler &hall bc Prcsidcnt and Chief Operating Officer of PSNC and each other subsidiary of SCANA
thc primary operatinns of which are located in North Carolina, and shall be one of the three members nf
SCANA's Office of the Chairman (the other two member& shall be (i) the Chairman, President and Chief
Operating Oflicer of SCANA and (ii) the President of Snuth Carolina Electric g& Clas Company).

Section 7.12 Corpmuii 0/Jicex At the Effective Time, the corporate headquarters of the Suiviving
Corpnm(ion shall bc located in Columbia, South Carolina.

Secti&m 7.13 /'&d&'ru/ lucnm& Tnx Trem&HEN&, PSNC and SCANA shall not, and shall not permit any»I'heir SuhsidiaricN hi, take any actions that (ur fail to take any actions iT such failure) would, ur would be
reasonably likely to, adversely affect the staiu& ol'he Mergers as reorganizations under section 368(a) of
the Cocle,

1

Sccti&m 7 14 FtnnCT&1/&&iver Sin&urer ll any "Fair price" "moratorium" "business combination"
"control There acquisition" Ur other form of anti-takeover statute or regulation shall become applicable to
the Mcrgcrr or other tmnssctions contemplated hereby, each of SCANA and PSNC and the members of
their respEctivc bnards &if directors shall grant such appmvals and take such actions consistent with their
fiduciary duties and in»ccnrdance with applicable law as are reasonably necessary so that the Mergers and
»ther transactions contemplated hereby may he consummated as promptly as practicable on thc terms
contemplated hereby and othcrwiAe act tn eliminate or minimize the effects of such statute or regulation
on thc Mergers and other tmnsactions contemplated hereby.

Scaion 7.15 Con v&yuuce TnxrDE PSNC and SCANA shall cooperate in the preparatinn, execution
and filing of all returnx questionnaires, applications or other documents regarding any real property
transfer or gaing sales, use, transfer, value added, stock transfer and stamp Taxes, any transfer, recording,
regis&ratiOn and OthCr friun and any Similar TaXeS WhiCh beCOme PayablC in CunneCtiOn With thC tranaaC-
tions conlumplatud by this Agreement that urc required or permitted to be paid on or before the Effective
Time. PSNC shall pay, without deduction or withholding (except where such deduction or withholding is
required by applicable law) from any amount payablc to the holders of any shares of PSNC Common
Stock, any ruch Taxes which become payable in connection with the transactions contemplated by this
Agrccmcnt, un behalf of &I&0 shareholders of PSNC.

section 7.1n lope&&sex subject to section 9.3, all cost& and expenses incurred in connection with
this Agreement and the transactions cuntemplated hereby shall be paid by the party incurring such
expense&, except that those expenses incurred in conneltion with printing the Joint Proxy/Registration
Statcmcnl, the filing fcc relating to thc Joinl Proxy/Registradon Statement and for expert witnesses
rctaincd for the purpose i&i'dvising and supporiing jnint regulatory filings, shall be shared equally by
PSNC and SCANA.
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.&ection 7.I7 Vnrthar A,na&aar&ts Each party shall, and shall cause its Subsidiaries to, execute such
further dncu&ncnts»nd in»truments and take such further actions as may reasonably be requested by any
nthcr purty in order tn consummate the Mergers in accordance with the terms hereof.

ARTICLE YIII

CONDITIONS

Scctit&n R I C&md/&ir&ar a& / arl& Party'3 Obligation Ia Eff&'.EI dre Meq,err. The re»I&ective obligations of
ouch pany u& effect the Mergers shall be subject tu thc satisfaction on or prior to the Closing Date of thc
following conditions, except, tn thc extent permitted by applicable law, that such conditions may be waived
hy thc parties in writing pursuant tn Section 9.5:

(u) Shareholders'&I/&/&ravals. The SCANA Shareholders'econd Merger Approval and the PSNC
Sharcholdcrs'pproval »hall have been obtained for the Second Merger to be effected and the SCANA
Shurehnlders'irst Merger Apprnval shall have been obtained for rhe First Merger to be effected.

(h) /&/a /njanc&ian. No temporary restraining order or preliminary or permanent injunction or other
order by any federal or state court prcvcnting consummation of the Mergers shall have been issued and be
continuing in effect, and thc Mergers and the other transactions contemplated hereby shall not have been
prohibit&.'d under any applicaMc federal or state law or regularion.

(c) Jaia( /'rruy/Reg/SIra&ion SraIFnnea(. The Joint Proxy/Registration Statement shall have become
effective in accordance with thc provisions ol'hc Securities Act, and no stop urder suspending such
clfcctivcncxs shall have been imucd and remain m effect.

(d) /./»ring of Shares. 'Il&e shares of SCANA Common Stock issuable in the Mergers pursuant to
Article II »hall have been approved for listing nn the NYSE upon official notice of issuance.

(c) SIGINIO&yA/&vra& a&. 'I'he VSNC Required Statutory Approvals and the SCANA Required Statu-
tory Apprnvals shall have hcon obtained at. or prior to thc Effective Time, such approvals shall have
become Final Orders (as dcfincd below) and such Final Orders shall not, individually or in the aggrcgam,
impo»c terms or conditiuns which (i) with respect to the PSNC Required Statutory Approvals, could have
ur could r&.'B»onahly bc expected tn have a PSNC Mhterial Adve&se Effect, (ii) with respect to the SCANA
Required Statutory Appruvalg could have or could reasonably be expected to have a SCANA Material
Adverse I'.I'feet or (iii) with respect to either thc PSNC Required Statutory Approvals or the SCANA
Required Statutory Apprnval». materially impair thc ability of the parties to complete the Mergers and thc
tran»actions contemplated hereby. A 'Fina/ Ordc&w means action by the relevant regulatoty authority
which has not been revcmcd, »tuyed, enjoined, sct aside, annulled or suspended, with respect to which any
waiting periud prescribed hy law bet'ore thc transactions contemplated hereby may be consummated hss
expired, and as tn which ali conditions to the consummation of such transactions prescribed by law,
regulation nr order have hecn satisfied.

(f) HSR Ac(. Thc waiting perind (anti any extension thereui) applicable to the Mergers under thc
IISR Act shall have been tcnninatcd or shall have otherwise expired.

Section 8.2 Condi&lane N& Oh//garian af SC»tf(FI ro E/ifec( the Mergers. Thc obligation of SCANA to
effect the Mergers shall bc further subject to the satisfaction, on or prior to the Closing Date, of thc
following conditions, except B» muy bc waived by SCANA in writing pursuant to Section 9.5:

(a) /&Erfr&rmancr of (//&//gar/ans of VS&NC. PSNC (and/or the appropriate PSNC Subsidiaries, as
applicable) shall have performed in all material respects its agreements and covenants contained in or
contemplated by this Agreement which are required to bc performed by it at or prior to the Effective
T&me.
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- lh) IIEI&res& n&nii&in& Nml IIIGrruniies. Tho representations'nd warranties of PSNC scl forth in thisAgrcmnrnt shall he true and &x&rrcct (i) on and as of the date hereof and (ii) on and as of the Closing Da(c,with &hc srkmc effect Bs tixmgh such rcpreseotations and warranties had been made on and as of the
ChLsing i)i&te (except for rrpresontations and warranties that expressly speak only as of a specitic date nrtime which need unly iic true and cunvct ax ot'suclt date or time), except in each of cases (i) and (ii) abovefnr Kuch failures of rcprmcntatii&ns or warranties to be true and correct (without giving effect to anynnuoriatiiy quaiifi&xitinn or standiird contained in any such representations and warranties) which, individ-
u;illy i&r in thu Iiu~rcginc. could noi b&. reasonably cxpectcd to result in a PSNC Material Adverse Effect.

(c) I.yoxi&ig Crnijirni&u. SCANA shall have rcceivcd a certit'icate signed by the chief financial officerof I'N(', dktcd ihc Closing Date, Io Ihc effect that, to the best of such officer's knowledge, the conditions
Act Ibrth'n Scciion 8.2(»);md Section 8.2(h) have been ratisfied.

ld) I(&Ncitfnrrri«l At&I&&n& Effeci. No PsNc Mater&at Adverse Effect shall have occurred and theresluill exist no fern or circumsianee which could reasonahly hc expected to have a PSNC Material Adverseli I I L L't .

(c) 'Ii&r Opinion. St ANA shall have received an opinion from LLCi&M, counsel to SCANA, in form
ii&d substance reasonably uitixfacto&y to SCANA, dated as of the Closing Date, substantially to the effectthat (i) tlm First Merger will he a ukx-free transaction under the Code and that SCANA, New Sub I and thesh&ircholden'f SCANA whn exchange their I'harci solely for thc stock nf SCANA will not recognize gainor IDKL I'or federal inc&m&c uix purposes as 0 result nf the consummation of the First Merger, (ii) the Second
Mcrgcr will constitute, B ru&rganization for United States federal income tnx purposes within the meaningUt','icciinn 3(18 of thc code, (I'ii) PsNc and scANA will each bc a party to the reorganization within thcmeaning of Section 3I&8 of thc Code and (iv) no gain or loss will he recognized by PSNC pursuant to thc
'Sec&&nd Merger. In rcndcring such npinion. LI.CT&t&M may require and rely upon representations reasona-
hlv satisfactory to LL(i&6 M c&intained in ccrtigicktes of officers of PSNC, SCANA and others.

(I) Ii&I&ICIIEquirr&I Coiixrmx, All material PSNC Required Conscnts shall have been obtained.
(8) Affiiin& AI;re&men&a SCANA shall have received Affiliate Agreements, duly executed by each"Altiliatc" of pSNC, substantially in thc form of fM&i&II 7.7, as provided in Section 7.7.
(h) I'I niiiix. 1li thc cxicnt that thc cniuinued lawful operations of the business of PSNC or any PSNC

Subsidiary after the Mcrgcrx require that any license, permit (including, without limitation, Environmental
Permits) i&r other governments! approval hc uansferrcd &o SCANA or issued to SCANA, such licensm,pcrmiis or other authorizmions shall have been transferred or reissued to SCANA at or before Ihe ClosingDate, except where thc failure to transfer or reissue such licenses, permits or other authorizations would
n&it have a material advcrs& effect on the business assets, condition (financial or othe&wise), results ofoperations or prospecis of thc Surviving Corporatinn and its Sutxsidtarics, taken as a whole in&mediatelyafter the Effeciivc Time.

section 8.3 condiiioN& ro obligation af Pslvc to i)feei the xfergers. The obligation of PsNc tocflect the Mergers shall hc further subject to the satisfaction, on or prior to the Closing Date, of thefollowing conditions, except as may he waived by PSNC in writing pursuant to Section 9.5:

(0) Perfortru&nc& &rf OI&ligarions of SCAI&IFI. SCANA (and/or the appropriate SCANA Subsidiaries, Ets
applicable) shall have performed in all material respects its agreements and covenants contained in orcm&tcmplstcd hy (his Agreement which src required to be performed by it at or prior to the EffectiveTinic.

(h) ltrpre&rniariniir k&i&7 IP&&Fran&let. The representations and warranties of SCANA set forth in thisAgreement shall bc true Bnd correct (i) on and as nf the date hereof and (ii) on and as of the Closing Datewiih the Name effect i&s th&mgh such representations and warranties had been made on and as of thcClnsing Date (except for rcprcsentati&ms and warranties that expremly speak only as of a specific date or
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~~~h need only be true and correct as of such date or time), except in each ol'cases (i) and (ii) for
suqh failures of representations or warranties to bc true and correct (without giving effect to any
materiality qualification or standard contained in any Such representatinns and warrantics) which, individ-
ually or in the sggrcgaic, coiild noi he reasonably expected to result in a SCANA Material Adverse Effect.

(0) Closing Ccirifiinrer. I'SNC shag have received 0 certificate signed by thc chief financial off'icer of
SCANA, dated the Closing Date. to thc Effect thah io thc best of such oflicer's knowledge, thc conditions
sct iorth in Section 8.3(a) and Section 8.3(b) have been satisfied.

(d) SCANA Mnrcn'al Adverr1 Effccr. No SCANA Material Adverse Effect shall Iiave occurreil and
there shag exist no fact or circumstance which could rcauTnably be expected to have a SCANA Material
AdverAe EffeCt.

(e) Tnx Opinion. PSNt 'h till have received an opinion from SASMgLF counsel to PSNC, in form and
substance reasonably satisfactory to PSNC, dated as of the Closing Date, substantiagy to the effect that (i)
the Second Merger will consiitutc a reorganization fur United States federal income tax purpases within
thc meaning of Section 368(a) uf thc Code, (ii) PSNC and SCANA will each be a party to the
reorganization within the meaning of Section 368 of the Code, (iii) no gain or lors will be recognized by
PSNC or SCANA pursuant to the Second Merger and (iv) no gain or loss will be recognized by
shareholders of PSNC who rcccive solely SCANA Common Stock pursuant to the Second Merger. In
rendering such opinion, SASM8IF may require and rely upon representations reasonably satisfactory to
SASMSIF contained in certificates of officers of PSNC, SCANA and others.

(I) SCAiVA Required Consvnu. SCANA Required Conaentv, ihc failure of which to obtain would
have a SCANA Material Adverse Eflect, 'shall have been ubtaincd.

ARTICLE IX

TERMINATION, AMENDMENT AND WAIVER

Seciiun 9.1 Termination. This Agrecmcnt may be terminated at any time prior to the Closing Date,
whether before or after approval hy the shareholders of the respective parties hereto contemplated by this
Agreement:

(a) hy mutual written Consent of the Boards uf Directors iif PSNC and SCANA;

(b) hy either SCANA or PSNC:

(i) if any state or federal law, order, rule or regulation is adopted or issued, which has the effect,
as supported by the wriuen opinion of outside counsel for such party, of prohibiting the Merger, or by
SCANA or pSNC, if any court nf iximpetent jurisdiction in the United States or any state shall have
issued an order, judgment or decree permanently restraining, enjoining or otherwise prohibiting thc
Merger, and such order, judgment or decree shall have become final and nonappealable;

(ii) by written notice to the other party, if the Effective Time sbaV nui. have occurred on or
bCfOre the date that ix IS mOnthS after the date hereOf (the «Initial Termination Date"); PFOVided,
lroivcver, that the right tu terminate the Agreement under this section R l(b)(ii) shag not be available
to any party whose failure ui fulfill any obligation under this Agreement has been the cause of, or
resulted in, the failure of the Effective Time to occur on or before such date; provided, fiinher, thai if
on the Initial Termination Date thc condition to the Closing set forth in Section 8. I (e) shall not have
been fulfilled bui all other conditions to the Closing shall be fulfiVed or shel! bc capable of being
fulfilled, then the Initial Termination Date shall bc extended to the date that is 2l months after the
date hereof;
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(iii) hy wriucn notice tn the other party, if SCANA Shareholders'econd Merger Approval
shag not have been Obtained:it a duly held SCANA Mccting, including any adjournments thereof, or
the PSNC Shareholders'pproval shall nu& have been obtained st a duly held PSNC Meeting,
inchNling any adjournmcnts Thereof;

(0) hy Sf ANA, by wriben notice ui PSNC, il'i) there shall have been sny brcach of any
rcprcscnunion or warranty. Ur any brcach of any covenant or agrecmcnt of PSNC hereunder, which
brcachcs individually or in tlic aggregate would result in s PSNC Material Advcrsc Effec&„and such breach
shaH no& have been rcmcdicd within 20 business days after receipt by PSNC of notico in writing from
SCANA, specifying thc Iniiurc of such brcach and requesting that it. bc rcmcdind, or SCANA shall no&
Irsve receive&i sdequ»tc assurance of s cure nl'uch breach within such 20 busincm-day period or (ii) the
1&nard of Iyircctors of PSNC shag withdraw or modify in any manner advcrsc tn SCANA its approval of
this Agrccmem and thc tranmc&ions contemplated hereby or its recommendation to its sharcholdcrL
regarding ipprovsl of this Agrcomcn&, thc Second Merger and other transactions contemplatedhereby,'d)

hy PSNf:. by urinen notice to SCANA, if (i) iherc shall have been any hreach of any
reprcscnunion or warranty, or any breach ul any covenant or agrccment of SCANA hereunder, which
hrcachcs individuagy or in the aggregate would result in a SCANA Material Adverse Effect, and such
brcach sli;dl noi have hcon remedied within 20 business days after receipt by SCANA of notice in writing
fmm PSN(", specifying the &Enure of such brcach and requesting that it be remedied, or PSNC shall not
have received adequate;msur&incc of s cure of such breach within such 20 husinem-day period or (ii) the
Board nl I)irectors of SCANA shall withdraw or modify in any manner adverse to PSNC its approval of
&his Agrcemen& and thc &rsnxactions contemplated hcrcby or its rccommendatinn to its sliareholdcrs
n:gnrding approval of &his A reenient, the First Merger, thc isiuance of shares of SCANA Common Stock
in &hc Second Merger snd inher trsnsactinns cointemplated hereby: or

(c) hy PSNC in sccmdBncv with Section 7.I0(b); provided, that, in order I'or &he termination of this
Agrccmcm pursuant to this paragn&ph (e) to hc deemed sfl'ective, PSNC shall have coniplied with all
pnivisions of Section 7.I0. including the notice provisions therein, and with applicable requirements,
including the payment of thc lbrminsiion Fce, uf Seclion 9.3.

Section 9.2 Ejfeci nf livminntinn, In thc event of termination of this Agrccment by either PSNCor
SCANA pursuani in Sectiim It.l, there shall bc no liability on the part of either PSNC or SCANA or their
rcspcrdivc officcm or dircciors hcrcundcr, excep& that the agrccment contained in the last sentence uf
Section 7.l, Scc(ion 7.I4. SUE&inn 93, Scctimi 102 and Section I(i.g shall survive any such termination.

Scctinn 9.3 7erminniiim Fere twficnivc

(0) I'Nymen& vf Erprniri foflnivi77$ Tcmiiiuin'on pursuant to section 9.1(c) nr (0). If this Agreement is
tcrminatcd pursuant Io Section 9.I(c), then PSNC shall promptly (but not later than five business days
after receiving noiico of termination) psy to SCANA in cash an amount equal to ag documented
&iut-nltpocket cxpcnseN Hnd fees incurred hy SCANA (includi»g, without limitation, foes and expenses
paysblc to all legal, accounting. I'mancisl, and other profcssionsks arising out of, in connection with or
related tu the tranxactiiins contemplated by this Agreement) not in excess of $5 million. If this Agreement
is tcrminn&I.'d pursubnt:to Section 9.I(d), then SCANA shall promptly (bu& not later than five business days
after rc«Diving notice nt'crntinatlon) pay to PSNC in cash an amount equal to all documented
out-of-pocket expenses mid tees incurred hy PSNC (including, without limitation, fees and expenses
payahlc in sll legal, accounting, Financial, and other professionals arising out of, in connection with or
related to the transactions rontcmptatcd by this Agreement) not in excess of $5 million. PSNC anil
SCANA each agre&'hat notwithstanding any provisions in this Agreement to the contrary, each of PSNC
and SCANA retain their remedies at law or in equity with respect to breaches of this Agreement; provided,
tlis& in ihc cvcnt of a Lvigful breach of this Agrecmcnt by onc party, thc amount to be recovered by thc
nnn-breaching party from &h«breaching party shall be no less than $28.0 million.
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'I&'nnina&ion /i&r. In tl&o event Ihat (i) thcrc Shall have. been an Acquisition Proposal involving
pSNC or any of it» Affiliates (whether or not such Acquisition proposal shall have thercnfter been rejected
ur withdrawn) and thcrcaftcr this Agreement is tcrminatcd by SCANA or PSNC in thc circumstances
dc»CI ihc&l in Section 9.1(h}(iii) us H rc»ult nl'hc PSNC Slu&rcholders* Approval not heing obtained or in
HccordNncc v;ith Section &k 1(c)Ii), nr (ii) &hi» Agrccn&cnt i» terminated hy PSNC pursuant to Scmion 9.1(e),
&hen I'N('hall PrnmP&ly. bu& in nu Cv«nt lutCr than thC date Of SuCh tCrminatiun, Pay SCANA a
termination I'ce (thc "fi'nainn&ir&n l&v"} equal tu $2IL.O million in Lamb minus sny amounts as msy have
hcLn prcviou»ly paid hy PSN('ursuam tu lhi» Section 9.3; pn&vide&I, ho&ever, that no Termination Fec
shall hc payahlc tu SCANA pur»uant Ln clause (i) of this paragraph (b) unless and until within two years of
any such termination psN('r any of its Affiliates which is the subject of thc Acquisitinn prnposal
hcromc» a Sutisidiary of such oflbror or'ny Affiliate thercol nr en&ore into a dcl'initive agreemcnt to
consummate or con»ummatc»:U& Acquisition Proposal with such offeror or any Affiliate thereof; provided
Ihhi such Tern&ication Fcc slu&ll bc paid upon &he carlie»t to occur ol'he events described above.

(c) f(&f&rnsrs. Thc par&in& ugrCC that thc agreement» u&ntained in this Section 9.3 are sn integral part
nf thc Iransa&ctions conten&plated by this Agreement and constitute liquidated damages and nol n penalty.
Notwithstanding anything to thc contrary contained in this Section 9.3, if one party fails to promptly pay to
&hc &uher any fees due under Sections 9.3(a) or (b), in addition to any amounts paid or payable pursuant tu
»uch scLtions. thc dufaultin party shall pay the costs and expenses (including legal fees and expenses) in
c&&nncminn with any «&cti&m. including the filing of any lawsuit or other legal action, taken to collect.
payment. Iugcthcr with intcrcst on thc amounL nf any unpaid fec at thc publicly annnunced prime rate of
Thc ( ha»c Manhattan Bank from the date such fcc wa» required tn be paid.

Section 9&4 A&7&ca&la&c»I. This Agrccment mAy be, amended by thc Boards of Directors of the.
Partic» hcrctu, at any time hcforc or after r&btaining the PSNC Shareholders'irst Merger Approval and
the S(ANA Sharcholdem'ccnnd Mrrgcr Appruval and thc SCANA Shareholders'pproval And priur &o
Ihc Effective 1 &n&c. hut aftcl such approvaLR m& such amendment shall (a) alter or change thc amount nr
kind of sharc». rights or any nl'he proceeding» of thc treatment nf shares under Article II or (h) alter ur
ci&ange any of thc terms ami cnnditi&ms of rhis Agreemcnt if any nf Ihe altcmtions ur changes, alone or in
Lhe sggrcg&ue, would materially adversely affect the rights of hnlders of PSNC Common Stock or SCANA
(,'ommo&T Stuck, except for allen&tions or changes that could uthcnvise be adopted by thc Board of
Director» nl'CANA, without the further approval of such sharehuldcrn as applicable. This Agreement
m;Iy nnt bc mnendcd except hy an instrument in writing signed on behalf of each nl'he parties hereto.

Sec&inn 9.5 Wai&'LE AI nny Lime prior tn thc Effective Time, the parties hereto may (a) extend the
tm&U I'Ur Lhc pcrforn&ance Uf any ol'he obligsti&ms or other acts of the other parties hereto, (b) waive any
inaccuracies in thc representations nnd warranties OL&nrained herein or in any document delivered pursuunt
herctn snd (c) waive eomplian&TB with any of the agreements or conditions contained herein, to the extent
pem&it&cd hy applicablc law. Any sgrccment on the part of a party hereto to any such extension or waiver
shall hc valid if set forth in an instrument in writing signed hy a duly authorized ot'I&ccr of such party.

ARTICLE X

(&ENERAL PROVISIONS

Section Itl,t Noacgun&vwlI I ff«''I of Refnvscn&ndo&L& and Wn&ran&isa No representations or warran.
lies in &hi» Agrcemem shall Survive the Effective. Time,, except as otherwise provided in this Agreement.

Sect i&m 10.2 f&io&ires All notices snd other communications hereunder shall be in writing and shall
hc dccmcd given (s) when delivered personally, (b) when sent by reputable overnight courier service or
(c) when relccopied (which is confirmed by copy sent within one business day by a reputable overnight
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W'~~. smvice) Io thc parties at thc following addrrsscs (or at such other address for a party as shall be
spcciticd by like notice):

(i) If h& PSN('. u&

I'uhlic Service ('n&npany of North ('arniin;I, incnrpurated
40(& Cox Road
(iaxtnnia, North ( arulina 28{LS4

Aun: CS&I&ries LL /ciglcr. Jr.

Tclccopy: {704) 834-AS5(&

'Iblcphonc: (704) 834-f&507

wi&h u copy tn

&ikadden, Arps, Sla&i. Mcaghcr Lt& 1 kan LLP
'&I') Third AvcniLE
New Ynrk, Ncw Y«rk IO&&22

Ai&n: Sheldun S. Adlur, Esq.

'Iclccnpy: (212) 735-20110

Tclcplumc: (212) 735-30{X&

nnd
/

(ii) if tn SCANAO Ncw Suh I or Ncw Sub Il, tu

SC'ANA ( orpur;niun
142h MI&OI Stfccl
C'olumbia. South C'arnlina 29201

A&tn: William ll. I'immcrman

Tilccopy: (803) "17-9330
Ti'.Icphonc: {803) 217-9000

&vi&0 u copy tn

I.cl)Deut; 1.4mh. (irccnc &&k MucRac. I..L.P.
12S West SSW&S&r«c&

Ncw York, New York 10&&19

Attn: Wigiam S. Lamb, Fsq. or Thomas J. Mnore, Esq.

Ti,lccopy: (212) 424-8500
Ti.lrphonc: (212) 424-8001&

Semi&&n 10.3 &Sfi&crflunc&7&AT. This Agrccmcnt (including the documents and ins&ruments referred u&

herein) (a) ix&nstitutcs thi cniirc agrccmcnt and supersedes all other prior agreements and understand-
ings. both written nnd nr;IL among the parties, or any of them, with respect to thc subject matter harm&f
o&hcr than thc Confidentiality Agrccment, (b) shall not he assigned hy operation ol'aw or otherwise and
(c) shall bc governed by and Dnnstrued in accordance with the laws of the State of South Carolina
applicable In con&rains cxccutcdl in and tu bc fully pm formed in such State, withnut giving effect to its
conflicts uf law rules or principles.

Section 10.4 fnrarpnvn&ion. When a reference is made in thi& Agreemcni t&& Sections or Fxhibitg
such reference shall be tu a Section or L'xhihit &if this Agreemcnt, respectively, unlecs otherwise indicated.
'I'he table nf contents and headings contained in thiu Agreement arc for reference purposes only and shall
nin aifcct in any way thc meaning or interpretation of this AgreemenL Whenever the words "include,"



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2018

January
17

6:32
PM

-SC
PSC

-N
D
-2018-2-E

-Page
127

of142

CERTIFIED TO BE A TRUE AND COP RECT COPY

AS TAKEN FliOM AND COMPA&iED WITH THE

ORIGINAL ON Fl&E IN THIS OFFICE

101 10 2017
REF&'RENCE ID: 1707131610034

-&i&en&a&3" nr "including'rc used in this Agrpemcni, they rhng be deemed to bc followed by the words
twirl&on& finiii'&&&ion."

Sec&i&in (0.5 C &7&&H&rrpur&&7 EKE& I. Thi» Agrecmcnt nlay he executed in one or more counterparts,
each ol'hich SIHAll lic dern&cd io hc an origina(, but all of which shall constitute one and the same
iigl'1'1'n &! Il & .

Section t0o fPunirs'i&En&i'I. 'this Agreement shall be binding upon and inure snlely to ihc benefit
Df Ouch party hcreui, and. Cree pt l'nr the (i) rights of Indemnified pirrticx as set forth in Section 7.5 and
iii) third-party ben&,'ficiary rights of any individual with respect io his or her sevemnce agreement pursuant
ui Sccxinn 7.9(c). nothing in Ihi& Agrecincnt, express or implied, is intended to confer upon any other
perwm any rights or ranv&lieH ol'ny nmurc whai&oevcr under or by reason of this Agreement.

section l0,7 lfiuivei ri&rJun. Trinl und cenoin oumugei& Each party to &his Agrccment waives, to the
fullest extent permitted hy applicahlc law, (a) any right it may have to a trial hy jury in respect of any
,icti&in, suit or pnicecding arising uu& of or relating in this Agreement and (b) without limitation to
Section 9.3, any right it may Imvc t&7 receive damages from any other party based on any theory of liability
for any special, indirect, con&uqueniial (including lost profics) or punitive damagew

Section lb.ft Ifnf&IMWNFNI. 1'he parties agrcc ihut irreparable damage would occur in the event that
any of thc provisions of this Agrci.ment were not performed in accordance with their specific terms or were
oiherwisc breiichcd, li is accordingly agreed thai the parties shall bc entitled to an injunction or injunctions
to prevent breaches nf this Agrecmcnt and to Enforce specifically the lermx and provisions of this
Agrccmcni in any court &il thc United States located in thc State of South Carolina or in South Carolina
state cour&. this being in addition io any other remedy tn which they arc entitled at law or in equity. fn
addition, each of ibe parties hereto (a) cnnsents to cubmit itself to the personal jurisdiction of any federal
court Iiicatcd in the State iil South Carolina or any South Carolina state court in the event any dispute
arise«mt ul'his Agrccmcni Dr any of ihr. transaciinns contemplated,hy this Agreemcnt, (b) agree& thai it
will not attempt io deny such pcrsiTnal jurisdiction by motion or other request for )cave from any such
court and (cl agrees that ii will not bring any action relating to this Agreemcnt or any Df the transactions
con&einplatrd hy ihi& Agrccmcnt in any &37ud other than a federal or state court sitting in thc State of
S&TH&h Camlina.
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IN WITNESS Wl IL'Rl'.(3IS PSN(', S('ANA, New Suh I and New Suh fl have mlused this Agrcmnent
.Am~: signed hy their respective officers thcrcunto duly authorized as of the date t'irst written shove.

Pllnl.k'lmYIGE CGMPANY GF

NORTH CAROI.INA, INGORP()RATFI7

By. /s/ CHARI.EE E. ZEIGLER, JR.

Name: Charles P. Zcigle(, Jr.
Title: Chairman-, President & Chief Executive
Ofi'icer

S('ANA CORPORATION

lty: /s/ WII.LIAM B. TIMMERMAN

Name: William B. Timmcrman
Title: Chairman, President & Chief Executive
Ollicer

NFw S(lu I, ING.

ByI'/3/ WILLIAM B. TIMMt(RMAN

Name: William B. Timmerman
Title: Chairman, President & Chief Executive
Officer

NEw SHR II, ING.

By: /3/ WILLIAM B. TIMMFRlvlAN

Namcl William B. Timmerman
Tide: Chairman, President & Chief Executive
Officer
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STATE OF SOUTH CAROLINA
SECRETARY OF STATE

NOTICE OF CHANGE OF REGISTERED OFFICE
OR REGISTERED AGENT OR BOTH

OF A SOUTH CAROLINA
OR FOREIGN CORPORATION

TYPE 0 C I SLAC

Pursuant to Sections 33-5-102 and 33-15-108 of the 1976 South Carolina Code of Laws, as amended,
the undersigned corporation submits the following information.

1. The name of the corporatibn is SCANA CORPORATION

2. The corporation is (complete either a or b, whichever is applicable):

a. 0 domestic corporation incorporatedin South Carolina on "DIDIN984 or

b, a foreign corporation incorporated in on
State

authorized to do business in South Carolina on
Date

The street address of the present registered office in South Carolina ls 1426 Mairt Strut
Street 0 Norw

in the city of Cols
, South Carolina

Ztp Code

and

4. If the current registered oNce is to be changed, the street address to which its registered oNce is

to bs changed is 1426 Mein Street
StreetAddreoe

Carolina 29201
Ztp Code

in the city of Columbia South

The name of the present registered agent is FL Thomas Arthur, II

If the current registered agent is to be changed, the name of the successor registered agent is
Francis P. Mood

' hereby consent

The address of the
agent, as changed, will be identical.

f the registered

Unkass a delayed date is spscNed, this will be effective upon acceptance for filing by the
Secretary of State (See Section 33-1-230(b) of the 1976 South Carolina Code of Laws, as
amended

"Pursuant to Sections 33-5-102(5) and 33-5-108(5) of the 1976 South Carolina Code of Laura, as
amended, the written consent of the registered agent may be attached to this form.

0601064110 FILED: 01100/z005
SCANA CCRFCRATtOIY

!!tIIII!IttllIIIITI!NIII!Illsllll!!Illlllllllllll!
Mark Hammond south Camtina Seoretary ot State
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SCANA CORPORATION
Same of Corporation

Ost
SCANA CORPORATION

Slgllalule

W, B. Timmgrmsn, Chairmen & CEO
Type or Print flame andTlge

PI NGI STRIICTIC S

Two copies of this form, the original and w1hsr s duplicate orfginsl or s conformed copy Inust bs Sed.

Fsng Fee Ipayabls lo the secretary af stale st Ihe time af sling this document) — $10.00

pumusnl to samian 330.102(b) of the 1075 south carogns cods af Laws, as amended, Ihs registered agent can se this
when ths only change b the street address of the rsgislmed office. In Ibis situation, the fogowing slstemmlt should be
typed an the farm steve the regbtered agent's signature: The corpaladan hss been noNled of ibis change. In ihb case
Ihe tfing tee Is 3? 00.

Return ta: Secretwy ai Slate
P.O. Box 11350
Columbia, SC 20211

OOM.NOTICE OF CHG OF REG OFFICE III AGT.drr Fans Revised by South Csrogns
Ssmstary ofSlate, January 2000
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STATE OF SOUTH CAROLINA
SECRETARY OF STATE

NOTICE OF CHANGE OF REGISTERED OFFICE
OR REGISTERED AGENT OR BOTH

OF A SOUTH CAROLINA
OR FOREIGN CORPORA'fION

Pa o NT CLEARLY LACK IN

Pursuant to Secbons 336-102 and 33-15-108 of lhe 1978 South Carolina Code of Laws, as amended,
the undersigned caipombon submds the fonaenng informabon

The name of the caiporabon IS SCANA CORPORATION

2 The corpoiatkrnis (complete either a or b, whichever is apphcabls)

a s domesbo corporabon incorporatedin South Carohna on 10d01)1984, or

b a foreign corporation Incorporated in orr snd
Slate Dale

siibtonzed to do business ln South Carolina on
Dale

3 Ths street address of the present registered oNce In South Cerohna is 1426 MAIN STREET
Slreel & Number

In the mty of COLUMBgt., South Carohna
7rp Code

4 If the cunant registered ofhce w to be changed, the street address ta which its registered office m

75 BEATTIE PLACE

29iNF'rp

Code

5 The name of the present regwlered agent is

m the city of GREENVILLE

FRANCIS P MOOD

South

6 If ths current registered agent is to be changed, the name of the successor registered agent is
C T Coi)lorica~Stem
' hereby consent to lon

RACHEL T HAYES
SSISTANT SECRETARY

7 The address of the rsgwtersd ofltcs snd the address of the business attics of the registered
agent, as changed, wdl be idenbcal

8 Unless s delayed date Is speciged, this will be sffectwe upon acceptance for nbng by the
Secretary of 8!ate (See Secbon 33-1-230(b) of the 1976 South Carahna Cade of Laws, as
amended

'Pursuant to sections 33-5-102(5) and 33-5-108(5) of the 1976 south carolrna code of Laws, as
amended, the wntten cansent of ths mgrstered agent may be attached to this fom

ese3154352 FILEl! s3/tsl2055
SCANA CORPORATION

IIIIIIIIIIIIIIII(IIIllllllllllllllllIINIIIIIIII
Mark Hammond Soulb Cmolrna Seoreierr of Stale
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SCANA CORPORATION
Name af Carporagon

Oa SCANA CORPORATION

LYNN M WILLIAMS, SECRETARY
Type or pnnt Name snd Tme

FIIJNS INSTRU01TCNS

Two copies of ttus fosn, the ongrnat and emmr a duplmals anginal or a canformed copy must be file

Frbng Fes Ipnyable to lhe ssweauy af Slate st lhs arne of Nmg the document) - 510 00

pursuant to sechon 33-5-102th) af gw 1876 south csroluia cods of Laws, ns emended, the rsgetwad agent can Ns tins
when the only change w the street address of ths mgemmd olfics In this wtuallon, Ihe fofiamng staismers shmcd be
typed an the fonn above the regmtersd agsnfs signature "The amporabori has been notsed ofmls change In fius case
the filing fse m 62 00

Return to Secmmry of Shee
p 0 Sox11350
Cotumtna SC 20211

ODIAAOTIDE OF CHO OF REO OFFICE rm AOT 000 Farm Revnsd by Saulh Csrolms
Sscrseuy of State, January 2000
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IPI 10 1017
ER ENCE ID: 1707131610034

STATE OF'OUTH CAROUNA
SECRETARY OF STATE

NOTICE OF CHANGE OF SISTERED OFFICE
OR REGISTERED AGENT OR BOTH

OF A SOUTH CAROLINA
OR FOREIGN CORPORATION

Pursuant to Secgans 3Mi-'102 and 33-16-108 of Ihs 1076 South CsraNns Code of Laws, as emended,the undersigned corporeNDD eubmNe Ihe fogowlng Information.

1. Ths name aflhe amporaNon le

2. The corpora5on ls (aomplete sghsr a or b, whichever ie appNcable):

a. a domeeNc amporsgon Incorpmstedin South Csrogna on Io/Ot/I954 'r
b. a fmeign earporaNan Incorporated In snd
authorized to do business In South CaroNne on

3. The street address of the present registered ofNce In South Carolina ie

1n the cNy.of ftreemdNB Sauth Carolina
ZIF Code .

4. If Nte current registered sgenfs oNce le to be changed, the eirest address to sddch Ne rsglebved otNcs is

to be ctmnged ls 2 OINee pstk Cent, Suite I03 In the dly ofColmnbie Southseestndeses
CaroNna 29223

Zle Cods

6, The name af the present regLdered agent is CT Corpomtion System

6. '. -If fhe current reghtsred agent is lo be changed, Ihs nwne of the ~registered agent le

' hereby consent to Ihe appolnsnent as reghdsrsd agent of the corporeNon:

By:
C T~on System

Stgnstwe of New Rsgtstemd Agent

7. The addrmm of the registered DINce snd ths address of the'business ames of the mglsterad
pgnnL se changed, wgl be IdenNcal.

6.. Unless s delayed date le epeamed. Ntls wNI be effecNve upon acceptance for Sling by IheS'ecrefary of.State (See SecNon 33-1-230(b) of the 1076, Soulh Csndfna Code of Laws, ssamended

'Pursuant to SecNone 33-6.102(6) and 336.108(6) of Ihs 1076 Soulh Carogna Code of Laws. Se
amended, the wltten consent of Nm registered agent may be altsohad to lhls form.

Sme OIRONI40 ISNNF OPS»

1m414w'I'll FILED: ad/tdfgsta
SCANA CORPORATION

IIImIITllllfillllllllIIIIIImlmIIllllllllllIIIIRIIIIi~lslllII
Mant Hammond south csrogns seoretsty of slate
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101 10 2017
EFERENCE ID: 1707131610034

The Corporation hss bees notified of this. Change

SCANA OBIPolntton
Name ofCmponshm

Marte Hdtgsrdg Asst Secretary

tbocopl88 of NsJoss, Ihs Islgb»l Bnd ogbw B dupgmls ollglwll CI 8 confo88ad copy AINt ba glad.

Rang Foo fpstmbIe to the SaomlwyofSlats st magma of Nng Na doowneng- 010 00

Pun»ant to Seaam PSEHtgrtb) af2» 1070 Swah csrogns Code of Laws. ea wnendad, the mglstsaad sgant wm Se Na
»turn 0» anh Nmngs ts Se Otteet 80818m or a» lsghtemd omah ln Wh Nbmgon, 0» Ntontnp Ototst»N should ha
tygad on 0» ften &bos8018 Isghtsnm Bgonfs stgl»anw 'Itis BPolsgoo I»a bwsl I»Nad of Nachaagae In 228 casa
Ihe Sing S» le 02.00.

Return Sr Sswslwy af SNB
P.C. SWI 112M

'olumbia, SC 202t1

Fmm Reshed bySoulh Cwogss
SeosbuysfStats, Jsnusly Eot»

SCOW 08140SWCTSWeeaefse
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AS TAKEN FROM AND COMPARED WITH THE

ORIGINAL ON FILE IN THIS OFFTCE

Iul 10 ?017
REFERENCE ID: 1707131610034

STATE OF SOUTH CAROLINA
SECRETARY OF STATE

NOTICE OF CHANGE OF REGISTERED OFHCE OR REGISTERED AGENT OR BOTH
OF A SOUTH CAROLINA DOMESTIC OR FOREIGN CORPORATION

I

Pursuant to Sections 33-5-1 02 snd 33-1 5-10B oftbe South Carolina Code ofLaws, the undersigned
corporation submits the following information.

1. CT Corporation is tbe registered agent for sli ofthe domestic snd foreign corporations listed in
Attachment A. Attachment A contains the name ofthe corporation, tbe state of incorporation,
and the date that the corporation incorporated in South Camlina or received 0 Certificate of
Authority to Transact Business in the state ofSouth Carolina

2. CT Corporation'0 present street address is: 5 Be 'lace 2 L'b S uare Oreenvill

South C lina 29 01

3. CT Corporation's street address is tobe changed to: 2 OiffcePark 0 S 'te 103 Co umbi

Sou
'

29223

4. The address ofthe registered oiffce snd the address ofthe business offioe ofthe registered
sgeot, m changed, wiU be identicaL

5. CT Corporation bas informed all ofthe corporations listed in Attachment A that CT
Corporation is changing its address, and that the change ofaddress will be filed with the
Secretary ofState's Office.

Kenneth L v
Print Name

Vice Ptesid t

tern??urost RLeot ssi??Inlts

IIIRlllHRllllVIIIIISIWlllllllllllllllllllllllllll
MNSHommoos South Carolmaaaoratmyoretam
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CPIRTIFIED TO EE A TRUE AND CORRECT COPY

A5 TAKEN FROM AND COMPARED WITH THE

ORIGINAL ON FILE IN THIS OFFICE

1st 10 1017
REFERENCE ID: 1707131610034

STATE OF SOUTH CAROUNA
SECRETARY OF STATE

NOTICE OF CHANGE OF REGISTERED OFFICE
OR REGISTERED AGENT OR BOTH

OF A SOUTH CAROLINA
OR FOREIGN CORPORATION

TYF 0 I'RINT CLEARLY IN a K

Pursuant to Sections 33-5-102 and 33-15-1 08 of the 1976 South Carolina Code of Laws, as amended,
the undersigned corporation submits the following information.

1. The name of the corporation Is SCANA CORPORATION

2... The corporation is '(complete either 0 or b, whichever is applicable):

a. a domestic corporation incorporated In South Carolina on 10/01/1984'; or

b. a foreign corporation incorporated in
Slate

authorized tb do business in South Carolina on

on

Date
2'Offic Park Court, Smte 103The street address of the present registered ofSce in South Carolina is

Sbeel 0 Number
.6 I60 li ~m

ZIF Code
in the city of Columbia

If the current registered oflice is to be changed, the street address to'which its registered offlce is
1703 Laurel Street'to be changed is in the city of Columbia 'outh

Street Address
Carolina 29201

ZIP Code

5. The name of the present registered agent is C T Co oration S stem

6. If the current registered agent is to be changed, the name of the successor registered agent is
Co oratio Service Com sy

*
I hereby consent to the appointment as registered agent of the corporation:

Sylvia QuoPpet, Asst Yioo President
7. The address of the registered of5ce and the address of the business office of the registered

agent, as changed, will be Identical.

Unless 0 delayed date is speci8ed, this will be effective 'upon acceptance for filing by the
Secretary of State (See Section 33-1-230(b) of the 1976 South Carolina Code of Laws, as
amended

Ppursusnt to Sections 33-5-102(5) and 33-5-1 08(5) of the 1976 South Carolina Code of Laws, as
amended, the wdtten consent of the regis

1000074210 FILED. 00707/2010
SCANA CORPORATION

jllmm)INISTIN5lllll@INIININmllll
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CEIITIFIED TQ BE A TRUE AND CORRECI'OPY

AS TAKEN FROM AND COMPARED WITH THE

ORIGINAL ON FILE IN THIS OFFICE

Iul 18 2017
REFEJENCE ID: 1707131610034 SCANA CORPORATION.

Name of Corpondion

Date S tembel 2, 2010 SCANA CORPORATION

Type or Print Name snd tide

Two copies of this form, the original snd either s dupgcate origina or a conformed copy must be gled.

Fil'mg Fee (payable to gm Sanatory ef Stale al the time of lglng this document) — 310 00

Pursuant to Serriion 3e5-102(b) of the 1070 South Carolina Code of Laws, ss amended, Ihe registered agent csn file thiswhen the only change is the street address of the registered ofgce. In Ibis situation, the following statement should bslyped on Ihs form above the registered agenys mgnalurer Ihe'corporagon hes been noliaed of this chan(te." In this casethe frllng fee Is 32.00.

Return to: Secretary of State
P.O. Box 11350
Columbia, SC 29211

OOIF NOTICE OF CHG OF REG OFFICE OR sores Form Revised by South Carolina
Secretmy of State, January 2000
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CERTIFIED TO BE A TRUE AND CORRECT COPY

AS TAKEN FROM AND COMPARED WITH THE

ORIGINAL ON FILE IN THIS OFFICE

Iuf 10 2017
REFERENCE ID: 1707131610034

....-~~~fATE OF SOUTH CAROLINA
COUNTY OF LEXINGTON

POWER OF ATTORNEY

NOTICE IS HEREBY GIVEN THAT Gina S. Champion, the Secretary and Associate
General Counsel of SCANA Corporation ("the Company"), a Corporation estdblished under the
taws of South carolina, and of the subsidiary entmes shown on the list appended'hereto, does
hereby appoint Blanca Lozada and Elizabeth A. Dawson attorneys-in-fact for the Company and'orthe subsidiary entities, to act for the Company and for the subsidiary entlfies and in the name
of the Company and of the subsidiary entities for the limited purposes authorized herein,

The Company and the subsidfary entities, having taken afi necessary steps to authorize
the changes and the establishment of this Power of Attorney, hereby grants its attorneys-in-fact
the power to execute the documents necessary to change the Company's.and the subsidiary
entities'egistered agent and registered office, or the agent and office of similar import, in any
Jurisdiction..

tn the execution of any documents necessary for the purposes set forth herein, as
attorneys-in-fact, Blanca Lozada and Efizabeth A. Dawson may exerdse the power and such
authority as is required to effect the changes herein contemplated;

This Power of Attorney expires upon the earlier to occur of (a) completiorr and filing of
the documents necessary to effect the changes in registel ed agent and registered office
addresses contemplated herein, or (b) six (6) months after the Effective Date set forth below.
The Comp'any may.revoke this Power of Attorney at any time by notice to Blanca Lozada and
Elizabeth A. Dawson.

IN WITNESS WHEREOF the undersigned has executed this Power of Attorney on this
day'of September, 2010 (the "Effective Date").

SC

BY:
G p
Secretary and Associate General Counsel

Sworn to before me this I

My 0 Nyl I EYFI ~B/ I



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2018

January
17

6:32
PM

-SC
PSC

-N
D
-2018-2-E

-Page
140

of142

CERTIFIED TO BE A TRUE AND CORRECT COPY

AS TAKEN FPOM AND COMPARED WITH THE

ORIGINAL ON FILE IN THIS OFFICE

Jul,18 3017

REFERENCE iD 1707131610634

SCANA Corporation
Carolina Gas Transmission Corporation
SCANA Corporate Security Services, Inc.

SCANA Development Corporation
SCANA Resources, Inc.

'CANA Services, Inc.

ServlceCare, Inc.

South Carolina Fuel Company, Inc.

South Carolina Generating Company, Inc'.

Public Service Company of. North Carolina, Incorporated
Clean Energy Enterprises, Inc.

PSNC Blue Ridge Corporation
PSNC Cardinal Pipeline Company
SCANA Communications, Inc.

SCANA Energy Marketing, Inc.
'south Carotlna'Electric IL Gas 'Company

Carolinas Virginia Nudear Power Associates, Inc.

Westex Holdings, LLC.

West Texas Renewables Limited Partne/ship
SCANA Employee Good Neighbor Fund .

'South Carolina Electric & Gas Project Share

s/30/2010
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CERTIFIED TO BE A TRUE AND COILRECT COPY

AS TAKEN FILOM AND COMPARED WITH THE

ORIGINAL ON FILE IN THIS OFFICE

Ipl 10 1017
REFERENCE IDt 1707131610034

STATE OF SOUTH CAROLINA
SECRETARY OF 'STATE

ARTICLES OF AIIENDIIENT

EOR TC TIN BLAC INK

Pursuant to Section 33-1 0-1 06 of the 1976 South Carolina Code of Laws,. as amended, the undersigned
corporation adopts the following artictes of'amendment to ils argcles of incorporation:

1. The name of. the corporabon is

2. Date of incorporation

SC NACor oregon

October 1 1984

3. Agent's name and address Co ration Sbrvice Com an 1703 Laurel St. Columbia SC 29201

0~hdhtpptt,d 4 6 tptWth ttt td d tt'L dtt I
incorporation:

Algcle 3 is amended to read as follows:

"3. The corporation is authorized to issue 200,000,000 shares of common
stock, without parvalue'.

The manner, if not set forth in the amendment, in which any exchange, reclassication, or
cancellation of issued shares provided for in the amendment shall be etfected, is as follows:

Not applicable

6. Complete either "ad or Rb", whichever is applicable

a. H Amendment adopted by shareholder acbon.
At the date of adoption of the amendment, the number of outstanding shares of each
voting group entitled to vote separately on the amendment, and the vote of such shares,
was:

Voting
~Grou

Number of
Outstanding
Shares

Number of Number of Votes
Votes Entitled 'epresented at

0 t t~hll

Number of
Undisputed'hares

Common
Stock 128,0'l8,569 128,018,569 105,567,822 98,409,237 6,410,507

11442441422 FILED: aalzsrztrtt
SCANA CORPORATION

IIINIWIIllllllllllllllIIIINIII
Mark Hammond South Carolina saoralary of Stata
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Iur 18 1017
REFERENCE ID: 1707131010034

SCANA Co orafion
Name of Conmragon

*NOTE: Pursuant to Section 33-10-1 06(6)(i) of the 1976 South Carolina Code of Laws, as amended, the
corporation can alternatively state the total number of undisputed shares cast for the amendment
by each'vobng group together with a statement that the number cast for the amendment by each
vobng group wss sufficient for approval by that voting group. /

b, [3 The amendment was duly adopted by the incorporators or board of directors without
shareholder approval pursuant to Section 33-6-1 02(d), 33-1 0-1 02 and 33-10-105 of the
1976 So'uth Carolina Code of Laws, as amended, and shareholder action was not
faqulredr

Unless a delayed date is specified, the effecthre date of these articles of amendment shall be the
date of acceptance for filing by the Secretary of State (see Section 33-1-230(b) of the 1976 South
Carolina Code of Laws, as amended) Effec e u nlin

Date: ril 21 2011 SCANA Co oratfo

Gina S Cham ion Secreta
Type or Print Name and Ofhce

1. Two copiea of this form, the original and either a duplicate original or s conformed copy, must be Sled.

2. if the space in this form la insufrrclent, please attach additional sheets containing a reference to the appropriate paragraph in
this form

3 Filing fees snd taxes payable to the Secretary of State at time of Sing applimtlon.

Filing Fes
Filing iax
Total

Return to: Secretary of Stale
P.O. Box 11850
Columbia, SC 20211

0 10.00
~00.
01 10.00


